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FILE NO. 190689 RESOLUTIOl'J NO. 

1 [Interim Zoning Control - Conditional Use Authorization Required for a Change of Use from 
Nighttime Entertainment to Another Use Allowed in the Defined South of Market Area] 

2 

3 Resolution imposing an interim zoning control for an 18-month period requiring 

4 conditional use authorization for a change in use from nighttime entertainment to any 

5 other use allowed in the area South of Market Street bounded by the southwest side of 

6 12th Street to the southwest side of 5th Street and the south side of Market Street to 

7 the south side of Harrison Street; affirming the Planning Department's determination 

8 under the California Environmental Quality Act; and making findings of consistency 

9 with the eight priority policies of Planning Code, Section 101.1. 

10 

11 WHEREAS, Planning Code, Section 306.7 provides for the imposition of interim zoning 

12 controls that promote the public interest, including but not limited to 1) preservation of 

13 neighborhoods and areas of mixed residential and commercial uses in order to preserve the 

14 existing character of such neighborhoods and areas and 2) development and conservation of 

15 the commerce and industry of the City in order to maintain the City's economic vitality, to 

16 provide its citizens with adequate jobs and business opportunities, and to maintain adequate 

17 services for its residents, visitors, businesses, and institutions; and 

18 · WHEREAS, Nighttime Entertainment, defined in Section 102 of the Planning Code as 

19 including such uses as dance halls, discotheques, nightclubs, and other similar evening-

20 oriented activities, is a vital sect~r of the City's economy, an important source of employment 

21 for City residents, and a cultural and recreational dimension of City life valued by residents 

22 and visitors alike; and 

23 WHEREAS, It is important to preserve existing Nighttime Entertainment uses because 

24 the areas of the City where they are allowed is restricted due to their incompatibility with other 

25 uses because of late-night hours, potentially loud music, and/or large patron volumes; and 
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1 WHEREAS, The interim control provided for in this resolution will allow time for the 

2 orderly completion of a planning study and for the adoption of appropriate legislation to 

· 3 preserve Nighttime Entertainment uses as a viable and vital economic sector of the City; and 

4 WHEREAS, This Board of Supervisors ("Board''.) has considered the impact on the 

5 public health, safety, and general welfare if this interim control is not imposed; and 

6 WHEREAS, The Board has determined that the public interest will be served by 

7 imposition of this interim control to ensure that the legislative scheme which may ultimately be 

8 adopted is not undermined during the planning and legislative process for permanent controls; 

9 and 

10 WHEREAS, The Board makes the following findings of consistency with the Priority 

11 Policies set forth in Planning Code, Section 101.1: This interim control advances and is 

12 consistent with Priority Policy 5 in that it attempts to maintain a diverse economic base by 

13 protecting an important service sector from displacement; with respect to Policies 1-4 and 6-8, 

14 the Board finds that this interim control does not, at this time, have an effect upon these 

15 policies and thus will not conflict with said policies; and 

16 WHEREAS, The Planning Department has determined that the actions contemplated in 

17 this resolution comply with the California Environmental Quality Act (California Public 

18 Resources Code, Sections 21000 et seq.); said determination is on file with the Clerk of the 

19 Board of Supervisors in File No. 190689 and is incorporated herein by reference; the Board 

20 affirms this determination; now, therefore, be it 

21 RESOLVED, That during the period of this interim control and any extension thereof, a 

22 Conditional Use authorization from the Planning Commission is required for any change in 

23 use from an existing Nighttime Entertainment use to any other Principal Use, Conditional Use, 

24 or Accessory Use (as these terms are defined in Section 102 of the Planning Code) in the 

25 area South of Market Street bounded by the southwest side of 12th Street to the southwest 
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1 side of 5th Street and the south side of Market Street to the south side of Harrison Street; and, 

2 be it 

3 FURTHER RESOLVED, That this interim control shall remain in effect for a period of 

4 18 months unless extended by the Board of Supervisors in accordance with Planning Code 

5 Section 306.?(h) or until permanent controls are adopted, whichever shall first occur. 
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TO: 

BOARD of SUPERVISORS 

City Hall 
1 Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDD/TTY No. 554-5227 

MEMORANDUM 
SAN FRANCISCO BOARD OF SUPERVISORS 

LAND USE AND TRANSPORATION COMMITTEE 

Supervisor Aaron Peskin, Chair, Land Use and Transportation Committee 

FROM: Erica Major, Assistant Clerk, Land Use and Transportation Committee 

DATE: July 16, 2019 

SUBJECT: Interim Zoning Control - Conditional Use Authorization Required for a Change of 
Use from Nighttime Entertainment to Another Use A!!m"Jed in the Defined South 
of Market Area (File No. 190689) 

Pursuant to the City Planning Code Section 306.7, when Interim Zoning Controls are imposed 
by the Board of Supervisors and a hearing is held before a committee of the Board, ·the 
Committee shall report to the Board of Supervisors a summary of matters presented at the 
hearing and its recommendation. The following summary is being provided to the Committee 
Chair to present to the Board of Supervisors. 

On July 15, 2019, the Land Use and Transportation Committee met and held a hearing on File 
No. 190689 regarding Interim Zoning Control Conditional Use Authorization Required for a 
Change of Use from Nighttime Entertainment to Another Use Allowed in the Defined South of 
Market Area. Supervisors Peskin, Safai, and Haney were noted present. 

The primary sponsor of the Resolution, Supervisor Haney, presented information on how the 
legislation would grant time to protect the entertainment industry by incorporating a conditional 
use process that would allow the City to review requests on a case-by-case basis. Supervisor 
Haney called attention to the need to preserve community spaces that provide cultural 
enrichment and revenue to the City.· He underlined the importance of night time entertainment · 
as it celebrates the zeitgeist of San Francisco culture. The risk of losing places like Mezzanine 
became a driving force for the District 6 Supervisor to legislate to protect the diverse. community 
and spaces in the SoMa District. Supervisor Haney closed with laying out his plans during the 
proposed inte.rim control and respectfully requested the Committee to move the Resolution 
forward with a positive recommendation. 

There were twenty-one members of the public of who testified during public comment. 

Supervisor Haney moved that the Resolution be RECOMMENDED to the Board of Supervisors 
meeting on Tuesday, July 23, 2019, by the following vote: 

Supervisor Aaron Peskin - Aye 
Supervisor Ahsha Safai - Aye 
Supervisor Matt Haney - Aye 
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BOARD of SUPERVISORS 

Lisa Gibson 
Environmental Review Officer 
Planning Department 
1650 Mission Street, Ste. 400 
San Francisco, CA 94103 

Dear Ms. Gibson: 

June 19, 2019 

City Rall 
Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDD!ITY No. 554-5227 

File No. 190689 

On June 11, 2019, Supervisor Haney submitted the proposed legislation: 

File No. 19068il 

Resolution imposing an interim zoning control for an 18-month period 
requiring conditional use authorization for a change in use from nighttime 
entertainment to any other use allowed in the area South of Market Street 
bounded by the southwest side of 12th Street to the southwest side of 5th 
Street and the south side of Market Street to the south side of Harrison 
Street; affirming the Planning Department's determination under the 
California Environmental Quality Act; and making findings of consistency 
with the eight priority policies of Planning Code, Section 101.1. 

This legislation is being transmitted to you for environmental review. 

Angela Calvillo, Clerk of the Board 

~~~ 
By: Erica Major, Assistant Clerk 

Land Use and Transportation Committee 

Attachment 

c: Joy Navarrete, Environmental Planning 
Laura Lynch, Environmental Planning 

Not defined as a project under CEQA Guidelines Sections 

15378 and 15060(c) (2) because it would not result in a 

direct or indirect physical change in the environment 

;· Dig1tally5!gnedbyjoynavanete 
'; DN:dc=org,dc.,sfgov,dc-"'tltyp\ann!ng, 

j 0 y n av a rret e'.~J~~;~:.1=~:~·:a~~e~;~nmental 
I •'e"'iii.al),,,joyJnvartete@sfgov..019 

,:/ Dale:20l9!16.2S09:34:31--07'00' 

4258 



SAN FRANCISCO 
PLAN ING 

To: 

From: 

Planning Department Report 
Interim Zoning Controls 

Angela Calvillo, Clerk of the Board 

165.0 Mission St. 
Suite 400 
San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 

Date: 
Regarding: 

Aaron Starr, Manager of Legislative Affairs 

June 28, 2019 
Fax: 
415.558.6409 

Six-month Report for the Interim Zoning Controls - Off-Street Parking in 
the "Hub" Area Planning 

Reporting Date: 
Information: 

June 22, 2019 415.558.6377 
Expiration Date: June 22, 2019 
Case Number: Board File No. 171015/ Enactment Number 448-17 

STATEMENT OF PURPOSE 

Per Planning Code Section 306.7(i), the Planning Department is required to conduct a study of the zoning 
proposal(s) contemplated in interim controls enacted by the Board of Supervisors and propose permanent 
legislation. For any control that is placed in effect for more than six months, a report to the Board of 
Supervisors is required six months from the date of the imposition of the controls and at least every six 
months thereafter. This report is intended to satisfy that requirement. 

BACKGROUND 

This report was prepared ip response to Resolution 448-17 (Board File 171015), introduced by Supervisor 
Breed on September 19, 2017, and passed into law on December ?.2, 2017. This Resolution imposed, for 18 
months, interim zoning controis limiting off-street parking for new development projects in the area 
known as "the Hub" or the "Market Street Hub." 

REQUIRED ANALYSIS 

Per Planning Code Section 306.7, this report is required to address the interim controls; any required 
'study; and an estimate the tirneline needed to create permanent controls. 

(1) Status of Interim Controls: 

The proposed Interim Controls were adopted by the Board on December 12, 2017 and became 
effective on December 22, 2017 for 18 months. The 18-month period expired on June 22, 2019. 

Summary of Interim Controls 

The interim controls limited off-street parking for new development projects to fl:te principally
permitted accessory parking ratios established under the Planning Code, and removing the 
possibility to apply for a conditional use authorization to increase such parking, in the area 
known as "the Hub" or the "Market Street Hub/' whic.h covers the eastern-most portions of the 
Market and Octavia Plan area (see map below); applying these interim zoning controls to 
development projects that have not received an approval of a development application prior to 
the effective date of this Resolution and will provide no on-site affordable housing under the 
City's Inclusionary Affordable Housing Program. 

www.sfplanning.org 
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Interim Controls 6-month Report 
Off-Street Praking in the HUB . 

(2) Ffodings and Recommendati~ns To Date: 

Study 

Board File No. 171015 

In the early 2000s, the Hub neighborhood near the intersections of Market Street with Valencia, 
Haight and Gough streets, historically.known as "The Hub," was included within the boundaries 
of the 2008 Market and Octavia Area Plan. The Plan includes numerous policies that support a 
vision for the Hub as a "vibrant new mixed-use neighborhood," and it also created the Van Ness 
and Market Downtown Residential Special Use District (SUD). This SUD encourages the 
development of a transit-oriented, high-density, mixed-use residential neighborhood around the 
intersections of Market Street and Van Ness Avenue and Mission Street and Van Ness, and 
buildings ranging from 250 to 400 feet and reduced parking. Following the Plan's adoption in 
2008, most of the housing imagined in the Hub was stalled due to the recession. Now, the area 
is receiving concentrated attention from the development community. 

Major infrastructure improvements, such as Van Ness Avenue Bus Rapid Transit, were identified 
in the Market and Octavia Area Plan and have since moved through conceptual design. The 
sudderi convergcrtCC · of bot11 :L.~astru.ctu.re L-rnproveme11ts an.cl private development activity 
requires careful coordination and could afford great opportunity to achieve Plan objectives in a 
more holistic and effective fashion. Considering these recent changes, Planning is studying this 
portion of the Market and Octavia Plan to consider plan amendments. The proppsed Market 
Octavia Plan Amendment seeks to benefit from current opportunities and analyze the potential 
for zoning and policy refinements that will better ensure that the area's growth supports the 
City's goals for housing, transportation, and the public realm. · 

The existing interim controls are intended to prevent projects from seeking parking more than 
what is principally permitted in the Planning Code while the Market and Octavia Plan 
Amendments are being developed. This is being done to ensure that new developments do not 
provide excessive parking, which would run counter to the vison for the Hub Area as a transit
oriented neighborhood. Further, restricting parking is consistent with the City's Transit First 
Policy, it's Greenhouse Gas Reduction Ordinance, and the General Plan's Transportation 
Element. 

Estimated Completion Time of Study 

The study of· potential permanent controls, which the Department refers to as the Market and 
Octavia Plan Amendments, is still in the process and should be completed by early 2020. The next 
few months will provide the City additional time to formulate more comprehensive parking 
regulations for the HUB area. · 

REQUIRED BOARD ACTION 

This Report is required to be considered in a public hearing duly noticed in accordance with the basic 
rules of the Board. The Board has the option of accepting or rejecting this report. 

SAN FRANCISCO 
PLANNING DEPARTMENT 2 
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Interim Controls 6-month Report 
Off-Street Praking in the HUB 

HUB Interim Controls Area Map 

'' ,, 

( :::1-·.: .• :' 
( 
1 

. ~. 

Board File No. 171015 

1.·. 

::.: .-:::.'~·. 

-,r 

.-~ 

Boundaries: Generally, bound by Fell and Hayes Streets to the north; Market and Howard Streets to the 
east; Highway 101 to the south and southeast; and Jfaight, Gough, Page, and Franklin Streets to the west. 

SAN FRANCISCO 
Pl-ANNING DEPARTMENT 3 
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From: 
Sent: 
To: 
Subject: 
Attachments: 

Avi Rosenblit <avi@eventbrite.com> 
Wednesday, July 17, 2019 4:55 PM 
Major, Erica (BOS) 
Letter from Eventbrite in Support of Resolution 190689 
Letter in Support o'f Resolution 190689.pdf 

; 'J 
. ; j This message is from outside the City email system. Do not open links or attachments from untrusted sources. 
u 

Dear Erica, 

Attached please find a letter from Eventbrite in support of Resolution 190689. 

Kind regards, 
Avi 

Avi Daniel Rosenblit 
Product and Policy Counsel 
0 ·--------·--

Twitter I lnstaqram I Facebook 

155 5th Street, 7th Floor 
San Francisco 94103 

This transmission is intended only for the proper recipient(s). It is confidential and may contain attorney-client privileged information. If you are not the proper 
recipient, please notify the sender immediately and delete this message. Any unauthorized review, copying, or use of this message is prohibited. 
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eventbr~te 
155 5th Street, Floor 7 
San Francisco, CA 94105 
eventbrite.com 

San Francisco Board of Supervisors 
1 Dr. Carlton B. Goodlett Place 
City Hall, Room 244 
San Francisco, CA 94102-4689 

July 17, 2019 

To the Esteemed Members of the Board of Supervisors, 

Eventbrite is pleased to support Supervisor Haney's introduction of Resolution 190689, 
· which will help to preserve and stimulate cultural and economic development by creating 
a practical safeguard for dozens of ente1iainment venues our city has come to know and 
love. 

Founded in San Francisco in 2006 and based in SoMa, Eventbrite .is a ticketing and event 
technology platform. In 2018 alone, we partnered with more than 1,000 independent 
music venues across the U.s·. and helped nearly 800,000 creators of all types of events 
issue 265 million tickets, aroli:nd the world. Both here in San Francisco and elsewhere, 
we see broader economic forces contributing to the difficulties these entrepreneurs face in 
the creation and production of live events. Live experiences enrich cities for residents 
and tourists alike-and it's more important than ever for cities like ours to act on behalf 
of the community that brings them to life. 

On June 13, a cohort of Eventbrite employees joined Supervisor Haney and dozens of 
~ocal re~lde~ts in a show of SJ:l:P.P?rl for one of San Francisco's iconic music iristitµtions: 
Me:t7J:miiie; Mezzanine is. proudly woman-owned and woman~booked, dedicated td 
independent music, and beloved by artists, fans, and residents alike. It is also one of 
many historic San Francisco venues that imbue the neighborhood with authentic cultural 
vibrancy and assure that people continue to gather, connect, and find a sense of place in 
the heart of our city. We've been working with Mezzanine since 2015, helping a small 
but mighty team market their shows, sell tickets, and run their business, and we believe 
that the common-sense safeguards included in Resolution 190689 are the kinds of 
measures that enable independent venues like Mezzanine to survive in what can be a 
cut-throat industry. 

The nightlife industry is a true economic force in San Francisco, providing tens of 
thous.ands of local jobs and strengthening our tax base by contributing more than $80 
milli-0;n,to the city's General Fund in 2015 alone.

2 
We should not have to choose between 

1 https://www.eventbrite.com/blog/savemezzanine-independents-matter. 
2 http://nightlifesf.org/wp-content/uploads/2016/09/2016-Night! ife-Update. pdf. 
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even'tbrite 
155 5th Street, Floor 7 
San Francisco, CA 94105 
eventbrite.com 

economic vitality and world-class nightlife in SoMa or anywhere else; we can nurture 
these special venues through local policies that recognize and reflect their true value as 
places where people come together. By requiring conditional use authorization for a 
change in use from nighttime entertainment to any other use allowed in the area, 
Resolution 190689 would help to ensure entertainment venues in SoMa have a fighting 

· chance to continue serving our city and the people who visit it. 

Thank you for the opportunity to share our passion for independent venues in San 
Francisco and our support for Resolution 190689. We commend Supervisor Haney's and 
the Board of Supervisors' leadership on this meaningful and necessary step toward 
ensuring that entertainment venues in San Francisco thrive for years to come. 

Yotirs truly, 

Andy Donner 
Senior Vice President, Music and Corporate Development 
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I'm Todd Chritton representing my family business Microbiz. I have worked here in San . 
Francisco for 37 years, along with my Brother and fellow owner Dave Chritton and my Father ~\i6U\~ 
John and My mother Sally, who started this business in San Francisco in 1965 at 590 Howard \ \\) 

street. They wanted a stable place to run our security company, so they borrowed money and l)VN'tJu~ 

bought our building at 444 Jessie street in 1978 

We ran our business on the first floor for many years, with a rubber dye and stamp company
Olympian graphics in the basement of our building. In 1990 our film security business went 
away as technology changed. We almost went bankrupt, losing money for several years. We 
had to convert to electronic security, alarms and cameras systems to survive. Our Father 
worked for fr~e from 1990 to 1995 so that Dave and I would have money to support our 
family's. In 1995 our father became sick, with double Pneumonia, and had to retire from 
Microbiz. Dave became the CFO and I the CEO and we have carried on the family business. It 
has not been easy. We are security contractors in a hustle business. We moved into the 
basement to save money and rented the upstairs so that our mother would have money to live 
on. In 1999 Dad signed a five year lease with three five year options to a tenant. The tenant 
built out our first floor as commercial office space and Sub leased to Grass roots who was there 
until the Dot com bust. Then the first floor was converted to a night club use. It has been hard 
to work under a night club. There is noise, garbage andother inconveniences. Our lease does 
not entitle us to information about our Subtenant. We run our business-and they run theirs. 

The Chritton's have honored our 20-year lease. When it expires in October, we want to move 
back to the first floor. We are tired of being in a windowless basement, where we have worked 
for the last 19 years. Many of our employees drive long distances in our Microbiz provided work 
vans. They come from Pittsburg and Antioch driving 4 hours a day to get to San Francisco and 
then back home again. We want to keep the vans in our building, use our 431 Stevenson 
loading dock and garage. We want our employees to take public transportation to work. I want 
an office with a window like I had when I started working here 37 years ago. 

Microbiz is a "one of a kind" 54-year-old security company that makes the city of San Francisco 
Safer. We have 25 full time employees that we treat as family. We pay full health care for them 
and their families and have done this for many, many years. We pay quarterly bonuses and 
Christmas bonuses. We have a profit-sharing plan, that many employees have borrowed from 
to buy homes and cars. We are Multicultural. We try to do all of the right things and be good 
stewards and Shepards of our family business . We are a certified LBE with the City of San 
Francisco and have been for the last 10 years. 

I want to Thank you again for allowing me the time to talk about my family business and our 
company history and future dreams that you have a part in shaping. We hope you will accept 

our invitation to come to Microbiz for a tour. 
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.· M_iHer Property Law 

>. 

. J,u~y 12, 2019 ., 

· .)!ia Ha'ndDelivery 

· San FranCisco Board.of Sup~rvisors 
· Lanci'Use. illl9: Transportation Committee 
Hon. Chair°·Aar6n Peskin · · · · · 

. Hon: Vi~e· Chair 'Ahsha. ~af~i . 
'.Hon., Superyisor M·att Haney' ~ .. · · 

, , 1 Dr. Carlton B. Goodlett Place: 
. " City· Hall;,Room 244 · 
· Sa11 Fran¢isco, CA 94.102 , . . . .. . .· 

\, 

· · D,ear H~n. :Chair Peskin, Vice Chair S~fa~ ·and S~pervisoi Haney, 
':' - . '• . ' ' 

,, r 

. ) 

' . 
( 

,( 

',I 

The Lanci'Use and Transportation Comillission is set to conside~I~teri~ Zoni.~g c9iitrol 
' Resolution #190689 oh Monday. "Tlµ~ resolUtiori.~ to which i r'e:fer to" as the' Enterta1nment ResoJution; 
_does not follow procedµtes .required by; state ·law for a valid zoning regulation, and appears designed as 
an ~ttempt'to i,nvalidate the existing lease'of a 54-year,old San Francis.co •bllsmess, Micro biz Service > 

· Company (Iyiicn;)l:>iz). · · · · · · · · · · . · · · · , . ' · . ' · · . 

· ~-I repr~sent MiCrobii's landlords; David,Todd·_and Scott Chrittcm who own the building at 440. · 
and 444 )essie Street' aka'43·9.and 441 Stevenson Street.' We ask that the ,Co~i~sion revis'e the '' . · .. · 

. Ent6rtairiment R.esoluti~n ,to,·~ no~-lirge~~Y otd~nance and-~lso .dr1;rfi an e*plicit exemption r~~ pr9perties ·. 
with'pre-existing and repotded leases. . . ' . 

Eriteifain:rileht Resolution D'oes Not Me~t Te~t F~r Interi~ Control 
I. 

· ·· . '. 'The Entertainment .Resolution me~ts none ~fthe facto~s-of a valid zoning ~ontrol in light ofthe· ... 
. fact th~t :tvl;icrobii predates tq.e ni_ghfolup use it ~s s:uppo'sedly 'thre.atens,Js ~ore C<~;i;iSist~nt With the. ' ,• '· 
neighborhood1s character arid'zoriin.g'tl:ian a mghtclilb and serves the publi¢ health,' safety and: general. 
:welfare th:roughjts .very"purpose ~ s¢cfuing the s~f~ty of public and private"San Fra.i).~isco institutions 

.. and its r.esidents~ · . · · · · . 

. . .. In .. orde~ to show ~-intefi~ zoning_ control"quaiifies fo~ interim status, 'the'B~ard of Supervisors '. 
. must "c~nsider the impact on the public health;' safety' pea~e and general welfare' if t]te proposed ' ' 

controls ar_e. not imposed." Planning Code-Secti6n 306.7(a)., . , 
•' \ ' " ' 

' Th~ ·Entertainment Resdlutio:ri, in contrast, states solely that it"is important to preserve eXisting 
N1gl).ttirrie EP.tertaimhent uses.'.' The language of the Entertainment Resolution appears to itself . • ' ' .· 

: a~lmowledg~ that the Entertainment Resolution· falls short of a iegitiriiate interim zoning control.. It 
. ~ ' . ' . . ·. ~ . . ' ' . . :: 

. •• r 

415.466.2995 •.} 160 Battery S~reet East·• 
4

52i(:f 6 QO, Space' 1027 •.·San Fra~cisco, 'CA 94111 · 
· lnga@MillerPropertylaw.com ,• vvww.MillerPropertylaw.com . . 

·, 



. Board of Supervisors 
July,iz, 2019 
Page 2 ·, . 

st3:tes on lfne 4 ofpage,2 tha~ "T)iis Board of Sup_etvisors' ('.'Board;') has coµs1dered'the impact on the 
.. '.public health, safety, and gen~ral welfare ifthisjnterim 'eontrol is not imposed; and : .. has determined .. 

th,at the publit interest will be.served by imposltiop of this interim controF'. 
' - ' .. 

. ,· ' ) 

Whether or not the public interest '\yill be served" by legisfation requires-a baJancing of the 
factors iet forth}n PlannitigGode S~ction 306.7(a): the public health,safety,.p.eace.~d gener~l welfare , 

·, ofthe coinrounify. The EritertainillentResoluticin mctl<:es no effort tq show any balancing of these ··, 
factors. What iS mor,e, the factors weigh entirely agairishhe Entertai~ent Resolution. , . . -

• r ', • • ' • •• v : . • 

. . . Ma~y of the be~efic~al' characteristics the Entert~ihment Resolut1~n attributes to nightcfobs 
describe Micro biz~ For. example? the Ent~rlainrnent Resolution notes :gpals to preser\'ethe ~xisting 

' character of n;eighborhoods, develop a:n'd conserve comme:tce' and.industry in ordedo maintain th{ ' 
City's econon?-ic vitality,. to. provide· its. citizens with adequate jobs and busin~ss opportlini~ies, and to 
maintain adequate services for its residents, vi~itors, businesses, and inst~tutions -: fyiie<robiz i~ one of the 
oniy firms of its type andha5 beei1in the neighborhood twice.as long.as the 11ightclub. · ~ · 

Micro biz originally provided microfilming for San Francisco baitlcs arid.then gravitated into - .. ' . 
. providing microfilm secuiity cameras .. In the mid to late 1980's, Micr~biz pioneered the'first video · ., · 
s.urveillance cameras and video recorders for San Fr~ncisco ballks as; well as ~ht,rusion· and iccess-cbntrol . 
·systems for local commercial i:1_nd 'residential buildings. As a qualified San Erancisco Local Bu,siness · · 
Enterprise; it' provides security systems, and, serv1ce to many public buildings and private, instimtioris. i:r;i , , 

· · San Francisco. · Ithas'.a sizal(le ~nd longtim·e staff, ·and the pictures of many employees can,be. found iii 
. the ~umerous V.-oup photographs pictilring company events thafline the-walls of their.basement office .. 

Moving out of the Cen,fral Market neighborhood would mea:rdonger serVic~ trips' and slower ~esponse -
. times for cust~nier.s .. Micro biz pfoteds security - <;tt the heart of public he~lth, welfare and safety. · 

' . l . . . ~ ' . ' ~ . -~ ~ ' 

. . Similarly, the Ent~rt\lmP:ie:rit'Resolution rri~kes i:nispla~ed coriclusions: ;For example, it justifies 
the· Entertainment Resolution on thebasis that a·nightctub needs to continue· to operate the space on the 
'basis that other neighborhoods are less compatible ~itl). "late~night homs: potentfally loud music, and/or . 

. large patron volumes''. The building is bordered by. residences· and a'hotel. One.ne'ighbOihas threatened 
litigatici'n based ori ongoing noise complaints. . ' . ; . . . 

. . ' ~ . . 

·Facts about' the Chrittons 

The inaccurat~ cbnchisions drawn in the.Entertainnient Resbluti~n are.accompanied by 
misstatements in the press andin puqlic about the Chrittons and Microbiz.-Itappears likely that many or 
all of the Supervisors may .be unaware of so:rne· of the facts and circumstances. sur,iounding MiCrobiz and. 
the leasing history.ofthe'buikiing:·. · · · . · · . 

Microbiz moved to.the building when its owner~ Sally and Johh Chritton purchased:the single.:, 
story building in.1978 and has leased spp.ce in tho building ever sihce ... 'When David and Todd graduated 

. from coilege, they joined their parents at·Micr~biz. David ·a,nd Todd !).ow operate the business_ with ·one · 
other' fellow long-tirne emp'ioyee who ow:ri~ [l sniall share ofthe cornpany. . 
' -. '. . . ' . 

. . · . fo i 999, whil~-te~niinally ill, John Chritton signed a five year l~a~e forthe ~pstairs space . . . 
Microbiz.had.previou~~y'occupied for.$10,500per month. The, purpose was to provide income for his 
wife after his iinminent passing. The ,upstair~ lease ,included a provision allo.wing it to be renewed three. · 

. .4267 



'" 

Board of Supervisors 
July 12, 2019 ~ · 
Page 3 ~ · · _. - , , 

times for a totalten~~y of 20 ye~s. Despite ilie ·existence of a fair market value ·adjustment clause, the 
Chrittons never_ received any increase in. rent for the up~tairs space during the _20 years as hll-optiOns to. 
renew were .exercised siµmltaneously Within months_ oflease t:'.Kecution in 2000, lo~kihg in rental rate for 
20 years_ in a miuillerthe Chrittons had-hot uhdedtood could occur. Thcrupstairs lease has been a_ -
financial hardship Qn the-faillily, whicli h.a~ looked forward t0 the le~;e's expiration in October 2019. 

' ' . . -

- 'During that e~tire 20-year t~rni, the Chritfons' tena:nt has subleased the· spac~. The leas~ allowed _ 
- ' 'the space to be used f9~ any lawful 'purpo_se and 'the tenant built the_ nightclub in or about 2902 and 2003. 

This tiineframe coincided with John"s death and Sally _then fuanaged tlJ_e.building;· Thls 11ight~lub has · 
.·, · · ·also·presented difficulties :for the Chritt0ns .operationally.· Non~th~less,_at the direction_o:fthe{;ity and --

. ·County of_San Frandsco (the City), the Chrittons·aµeinptedto_teachterms to cinow a nightclub t<? _' -- · 
_ contmue in the space: Despite 'spending significant time and. money on such negotiatfons, t~rms could . 
·not be rea,ched between the parties.; :Reasons included, among others, matters of public record of and in 

_ th~· City and th.reats of_the' lawsuitfrorirthe own,er of 3;11 adjacent huilding: . -

.· ' ' Accordingly' Mier() biz sigi;i~d a lea~e (the Micro biz Lease) for the' entire building' ~n April ~ 0, ' 
2019 pursuant fo'which:Jease the parties collflmied delivery of the basement to Micro biz 'as.of June 30, .-
2019 and that Mforobiz is.entitled to detivery of the top floor'(where the nightclub i:? located) no.later 
thari October _11, .. 2019,. The Mtcrobiz L~ase was recorde_d m'th~ pµblic record of the-CitY on April .3:0,'- . 

. 2019 and_Microbiz began paying rent pursuant to the Microbiz L_ease on May 1, 20J9. This was more 
than a m9ntli before any.discussion Of the Entertaimnent Resolution,._ 
' .· ' -· l - - ' -· • . .• ' 

The Micro biz-Lease can b~ found in the publi~ r¢cords by se~ching"the-database at Cify Hiill' · 
'and a cbpy of it is attached for yom reference. ' ': ' ' 

I~pairrnerit of Pre-Existing .Contract . 

Th~ Chriftons are in a valid, effective, Written, and l:ecorded contract entered j_p.to based ilp~n· the ',' 
-existirig_zoning of their:property· aPd entered into, effective andr~c·orded in April-long. before:the. 
Entert~inment Resoluti?n wa:s ev~n proposed._ ~ · " · · , · ' -

-. Article- !;-Section .10 of the Ucited: States Constitution guarantees: "No ·State shad ... _pass.: .any . -
; ' , law im.pairing the ~bligation of c.ontracts.'; ' - ' ' ' ' ' ' ' ' '' 

The Califomja COf\Stitutl.on at Article I, Section 9 ,s~ilnilarly prqvides~"'A .. Ja~:imp~iririgthe ': -
· obligation of contracts-may.not be·passed.1': · · · · - · · · · _. · 

, . ' - ;· 

It wouid therefore be W;icoiistitutional to,-appl/th~ E:rit~rtainm~rit. Resolutidn or any penmtrii'nt. 
-successot-legislatioll_to the Chrittoris·.. . . - - . . 

,· . . . . 

· · Other Issues · 
' ' 

These are :i;nerely the beginning, of a:· hosf of is~ues raised by the Entertainment Resolution .. Other.: 
. issues:includ~ vioiatio~ of the City's General Plan.: The goals and'$pedfi~:purpose f~r the e~sting C-3'
G.Zoning and Min,t Area is.topromote·a diverse and thriv,irig c.ornmunity to-provide jobs for the' 

' cdminunity. This Entertainment Resolution. will hurt small businesses thatthe General' Plan and Zonmg 
were specifically created and est~plished by law to protect. _- ' ' ' .• '' ' - ' ' ' , '·_ ' '' ' 
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I am hopeful that any' further an~1ysis- of this legislation will be -made moot by confi~ation froni 
_ the City thatthe -Entertainment Resoiution will ftot in ariy event apply to Micro biz or the Chrittons. . 

. . . . ' ' . 

Enclosure 

',-

Siricetely, 

. ·. ~(d'o~Law '' 
c·-/~-
rng~ lYL Miller, ' ' 

- I' 

. ::.. 

' : ' . 

·,i 
1 ,,'' 

4269"- -



RECORDING REQUESTED BY 

N.un-:: David Chritton, Todd Chritton and. Scott Chritton 

WHEN RECORDED MAIL TO: 

Miller Propert Law attn: Inga M. Miller 

ADDRi::ss: _1_1_6_0_B_a_tt_e_r=-y_S_tr_e_e_t _E_as_t-=-, _S_u_ite_1_00 __ _ 

c1n1srA-ri1z1P: San Francisco, CA 94111 

. . 

1111111111111111111111111111111111111111111111 
San Francisco ~ssessor-Recorder 
Carmen Ch~ Assessor-Recorder 
DOC~ ~019-K761785-00 
Tuesday, APR 30, 2019 13:46:18 
Ttl Pd $233.00 Rcpt tt 0005990188 

PFl/PF/1-49 

-·----------·~ -------·-----

iDOCU~IEl>T WILL ONLY BE RETill!NEDTO !'/AME & ADDRESS IDE!fl'IFIED A£l0VI!) 

Lot 035 Block 3704 (SPACE ABOVE FOR RECORDER'S USE) 

Lease 
(DOCUMJj:NT TITL.E) 

' ......... ~ ... ~ 

" 
"IJ ~. ·~ •: 

SEPJ\RA'I'E PAGE, PURSUANT TO CA. Gov·r. CODE 27.'6 I .6 

4270 
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DAVID CHRITTON, TODD CHRITTON AND SCOTT CHRITTON 
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& 

MICROBIZ SERVICE COMPANY, a California corp~ration ("Tenant") 
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LEASE 

THIS LEASE is entered into as of April 22, 2019 by and between on the one hand, David Chritton ("Dave"), 
Todd Chritton ("Todd") and S.cott Chritton ("Scott" and with Todd a;1d Dave, "the "Chrittons") who are collectively 
doing business together under the trade name of "Chritton Brothers Properties'· and referred to herein in such 
capacity as landlord, sometimes referred to herein as "Landlord", and ·!'>'iij;robiz Service Company, a California 
corporation ("Microbiz") as tenant, sometimes refetTed to herein as "Tenant" on the tenns and conditions of this 
Lease. 

RECITALS 

This Lease is made with reference lo and reli~nce upon the following facts: 

A. David, Todd and Scott, who are brothers, arc the owners of the building commonly known as 440 
and 444 Jessie Street also known as 439-441 Stevenson .Street in the City and County of San Fnmci~co (the 
"Building") located on the parcel more specifically described on Exhibit "A-1" attached hereto and made a part 
hereof by this reference. David and Todd manage the family business, M icrobiz, founded in 1965 at 590 Howard 
Slreet. ·The Chrittons' family purchased the Building in 1978 to provide fixed rent and a stable location to expand. 
Microbiz, which stands for "Microfilm for Business", started as a microfilm sales and processing and office equipment 
repair business and evolved into a security camera and card access business. 

I3. In 1995, the Chrittons· father, J6hn Chritton, became ill with lthiopathic Fibrosis and stopped 
working at Microbiz. Soon thereafler Microbiz moved Lo the basement of the Building (the "Basement") and to 
provide a fixed income from the Chrittons' mother, leased the first floor of the Building (the "First Floor") to Martin 
MeNemey Properties, LLC, a California limited liability company t(;>r what the Chrirtons believed to be continued 
office use. 

C. Martin McNerney Properties subleased the First Floor Lo an office subtenant for several years and 
later, subleased the. First Floor to a nightclub. Martin McNemcy Properties' lease for Lhe First floor expires on 
October I 0, 20 I 9, and Microbiz wishes to return lo the First Floor so lhal it can among other operational changes, 
expand operations, i:educe disruption to employees and provide on-site miiintcnance vehicles so that employees 
can commute by mass transit as opposed to in such service vehicles. 

D. The lease according to which M icrobiz occupies the· Basement expires on August 30, 2019. 
Microbiz wishes to execute this lease so that Microbiz leases the e1itire Building on the terms and conditions of 
this Lease. Chritton Brothers Properties wishes for Microbiz lo lease the c11tirc Building on the terms· and 
conditions this Lease. · 

ACCORDfNGLY, in consideration of the mutual covenants and conditions contained in this Lease, Landlord 
and Tenant enter into this Lease subject to the following tcm1s and conditions: 

!. I Date of Lease: 

1.2 Landlord: 

L3 Tenant: 

Micmbizlease 

ARTICLE l 
BASIC LEASE PROVISIONS 

April 22, 2019 

David Chritton, Todd Chritton and Scott Chritton doing 
business as Chritton Brothers Properties 

Mierobiz Service Company, a California corporation 

5" 
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l.4 

1.5 

1.6 

1.7 

l.8 

1.9 

1.10 

- 1.11 

1.12 . 

1.13 

MicrobizLeasc 

Tenanl's Trade 
Name: 

Tenant Guarantor: 

Property: 

Building: 

Parking: 

Premises: 

Square· Feet: 

Term: 

Option to Extend: 

Rent 
Commencement 
Oak: 

Microbiz Security Company 

None. 

A commercial development consisting of a lot of roughly 
8,934 square feet ("Parcel") and improved with the Building 
described below. TI1e address of the Properly is 440 and 444 
Jessie Street aka 439-441 Stevenson Strecl in the City and 
Counly of San Francisco (the "Cify"), State of California. 
The Parcel together with lhe Building constitute the 
"Property". 

(Article 10) 

An approximate 20,551 square foot building consisting of a (Article 3) 
basement of about 8,637 square feet (the .. Basement") and 
a. first floor of about 11,914 square feet including a 
mezzanine level of about 3,370 square feet (the "First 
Floor"). Notations on the Floor Plan are for reference only 
and do not constitute representations by Landlord. 

First Floor includes garage measuring approximately 517 
square. feet which may be used for parking on and after 
October 11, 2019. 

The Pren~iscs is the entire Building. (Article 3) 

The Premises shall consist of approximately 19,249 usable (Article 3} 
square feet "Usable Square Feet" and 20,55 I renlable 
square feet "Rentable Square Feet" identified as on Exhibit 
A-2, "Floor Plan'' page 3. 

lO years, 0 months (120 months) as such Tern1 may be (Article 4) 
extended for the te1ms set forth in Section 1.12. 

Two (2) options to extend the Term for .5 year::;, 0 months (Article 28). 
each. 

May I, 2019 (Article 6) 

lo 
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1.14 Minimum Annual Rental (Article 6) 

Month Fqllowing Rent 
Commencement Date: 

1-4 

5-14 

15 

16-120 

1.15 Landlord's Work: 

1.16 Permitted Use: 

1.17 First Month Rent: 

1.18 Security Deposit: 

Dollars Per 
Month 

$ 4,000.00 

£10,000 

$ 30,322.54 

£ 40,000.00 

Landlon;I shall deliver the Premises in "As ls" condition with (Article 5) 
water, sewer, gas, electrical and other systems delivered to 
Building. 

The Premises shall be used for design professional office (Article I 0) 
space and parking shall be allowed in the garage. Tenant 
may not use the Premises for any uses listed in Exhibit F, 
"Prohibited Uses". The Premises shall be used solely for the 
use slated above a11d for no other use or purpose. 

Firsl month's rent shall be due on August 31, 2019. 

$5,000.00 deposited with Landlord on August 31, 20 J 9. (Article 21) 

1.20 Addresses for Notices and Payments: (Article 24) 

LANDI.ORD 

· Notices To: 

Chritton Brothers Properties 
c/o David Chritton 
444 Jessie Street 
~an Francisco, CA 94103 

with copy to: 

Inga Miller 
Miller Property Law 
1160 Battery Street East, Suite J 00 
San Francisco, CA 9411 I 

.TENANT 

Notices To: 

Micro biz 
Attn: Todd Chritton 
444. Jessie Street 
San Francisco, CA 94103 

This Article 1 is intended to supplement and/or summarize the provisions set forth in the introductory 
clause, recitals and balance of this Lease. If there is any conflict between any provisions contained in this 
Article 1 and the introductory clause, recitals and/or balance of this Lease, the introductory clause, recitals, and 
balance of this Lease shall control. 
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ARTICLE2 
EXHIBITS 

The following Exhibits arc attached to this Lease and, by this reference, made a part of this Lease: 

EXHIBIT A-: 1 - Property bescription 
EXHIBIT A-2 - Floor Plan 
EXHIBIT A-3 ·-Parcel Plan 
EXHIBIT B - Certificate of Delivery of Possession 
EXHIBIT C - Tenant's Estoppel~ 
EXHIBIT D - Prohibited Uses 
EXH1£3IT E - Construction Work Rules & Regulations 

ARTICLE3 
PREMISES 

3. I PREMISES. Landlord leases to Tenant and Tenanl leases from Landlord, for the ·'Term" (as 
defined in Article 4) and upon the covenants and conditions set forth in this Lease, the premises described in 
Section 1.9 (''Premises"). · 

3.2 RESERVATlON. Landlord re'serves the right to use any hallways, and the exterior walls, 
floor, roof and plenum in, above and below the Premises fo~ the installation, m;i,intenance, structural elements 

·serving the Property and for such other purposes as Landlord deems necessary. In exercising its rights reserved 
herein, Landlord shall not materially and unreasonably interfere with the operation of Tenant's business on the 
Premises. · · 

3 .3 SQUARE FEET. The tenn "Usable Square Feet'', as used in· this Lease, shall mean all areas 
of the Premises designated by Landlord for the exclusive use of a ten~t measured from the ·exterior surface of 
exterior walls (and extensions, in lhc case of.o'penings) and from the center of interi01: demising walls. The 
Premises contain approximately the UsableSquare Feet specified in Section I. I 0. Tenant shall have the right to 
have a California lic~nsed architect measure the Usable Square Feet of the Premises for accuracy. In the event 
of a dispute between Landlord and Tenant concerning the measurement of Usable Square Feet, the determination 
of the measurement of the Usable Square Feet shall be made by an independent, California licensed architect 
selected by Landlord and reasonably acceptable to Tenant, which measw·emcnt shall be conclusive. If a 
discrepancy is found, Landlord shall so certify to Tenant and this Lease shall be amended so as lo reflect the 
actual Usable Square Feet and Rentable Square Feet, and the corresponding .. Additional Rental" (as defined in 
Section 6.1). The "Additional Rental" (as defined in Section 6.2) is based on a fraction, the numerator of which 
is the Ren table Square Feet of the Premises and the denominator of which is the Renlablc Squp.re Feet of the 
Premises together with the rentable square feet of any other premises in the Building (the "Neighboring 
Space(s)"). . 

ARTICLE4 
TERM 

TERM. This Lease shall be effective from and after the date specified in Section LI ("Date of Lease"). The 
term of this Lease ("Term") shall commence on April 22, 2019 and shall expire, unless sooner terminated or 
extended in accordance with the provisions of this Leasej after the number of months specified in Section I.I I 

·(with the last day of such period hereinafter referred to as the "Initial TL'I'm Expiration Date"). Upon Delivery 
of Possession as defined in Article 5.1 below, Landlord and Tenant shall execute and deliver a written statement 
in the form of Exhibit B attached hereto, specifying therein the d~te of Delivery of Posses~ion. 
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.ARTICU::S 
POSSESSION 

5.1 DELIVERY OF POSSESSJON. Landlord shall be deemed to have delivered possession of 
the Basement to Tenant on a date which is the date of the last of Landlord or Tenant to execute lhis Lease in 
recorded form (the '·Delivery of Possession"). and Tenant shall accept possession of the remainder of the 
Premises from Landlord upon actual delivery of the First Floor. Landlord covenanL<; that such date shall not he · 
later than October 11, 2019. Tenant acknowledges that part or all of the First Floor is occupied by Landlord's 
existing tenant, Martin McNerney Properties, LLC, a California limited liability company ("Existing Tenant") 
pursuant to that certain lease entered into on or about October 7, 1999 by and between John Chritton, Trustee of 
the Chritton Family Trust, and Sally Chritton, Trustee of the Chritton Family Trust, as landlord on the one hand 
and Existing Tenant on the other hand for the area which is generally that of the First Floor of the Building for. 
a term ending on October 10, 2019 at 11 :59 p.m. (the "Existing Lease"). Landlord shall not be required to 
deliver to Tenant that portion of the Premises subject lo the Exiting Lease until the end oflh<'l term of the· Existing 
Lease. Upon such time as Landlord has performed delivery of the entirety of the Premises to Tenant pursuant 
to this Article 5 Section 5.1, Tenant shall execute that certain Certificate of Delivery of Possession in the fom1 
of Exhibit B attached hereto. Tenant shall deliver to Landlord prior to Delivery of Posses·sion, executed copies 
or policies of insurance or certificates U1crcof (as required under Article 15) and under Exhibit C. Landlord shall 
not be obiigated to dciiver possession of the Premises lo Tenant untii such items are delivered. 

ARTICLE 6 
RE'.\TAL 

6.1 MINIMUM A1~NUAL RENTAL. Tenant shall pay the sums specified in Section l.14 
("Minimum Annual Rental'') in the monthly installments specified, in advance, on or before the first (I st) day 
or'cach month, without prior demand and without of!Set or deduction, commencing on the Rent Comme;1cement 
Date. Should tl1C Rent Commencement Date be a day other than the first (lst) day ofa calendar month, then the 
monthly installment ofMinimum Annual Rental for the first partial month shall be equal to one-thirtieth ( l/30th) 
or the monthly installment of Minimum Annual Rental for each day from the Rent Commencement Date to the 
end of the partial month. Throughout the Term of this Lease, Minimum Annual Rental shall adjust in accordance 
with the schedule set forth in Section 1.14, and, in ~e event extended pursuant to Article 2S, by the amounts set 
forth in Section 28.3. 

. . 
6.2 A.DDITIOr-;AL RENT AL~ Tenant shall pay, as "Additional Rental", all sums required to be 

paid by Tenant to Landlord pursuant to this Lease in addition to Minimum Annual Rental (including, without 
limitation, interest, late charges, service charges, reimbursement for attorneys' fees and expenses and auditing 
costs). Landlord shall have the same rights and remedies for the nonpayment of Additional Rental as it has with 
respect to the nonpayment of Minimum Annual Rental. It is the intention of Landlord and Tenant that the 
Minimum Annual Rental and Additional Rental to be paid hereunder shall be paid to Landlord absolutely net 
without deduction ofany amount of any nature whatsoever, except as otherwise expressly provided in this Lease. 

6.3 PLACE OF PAYMENT. Tenant shall pay Minimum Annual Rental and Additional Rental 
to Landlord at Landlord's Address for Payments and Reports specified in Section l.20, or to such other address 
and/or person as Landlord may from time to time designate in writing to Tenant. 

6.4 LA TE PA YMKNTS. IfTenant fails to pay when the same is due any Minimum Annual Rental 
or Additional Rental, the unpaid amounts shall bear interest at the maximum· lawful rate from the date due to and 
including the date of payment. In addition, Tenant acknowledges that the late payment of any installment of 
Minimum Annual Rental or Additional Rental will cause Landlord to incur certain costs and expenses, the exact 
amount of which arc extremely difficult or impractical to fix. These costs and expenses may include, without 
limitation, administrative and collection costs and processing and accounting expenses. Landlord recognizes 
that occasionally circumstances beyond Tenant's control, such as clerical error or postal error, may occur which 
delay the receipt by Landlord of payments Limely made by Tenant. As a reasonable allocation ofresponsibility 
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for costs and expenses incurred by Landlord as ·a resull of late payments, no late charge shall be payable by 
Tenant for the first time in any consecutive twelve (12) month period that any installment of Minimum Animal 
Rental or Additional Rental is not received by Landlord from Tenant within five (5) days after such installment 
is due, unless Tenant fails to make payment of such installment to Landlord wi.thin five (5) days after written 
notice from Landlord that such installment has not been received .. If Tenant fails to make payment of such 
installment to Landlord within such five (5) day period, Tenant shall immediately pay to La~dlord the late charge 
specified in this Section. In addition, without regard for the reason any installment is ·not received by Landlord 
when due, and without the need for any additional prior notice, the second (2n4) time in any consecutive twelve 
( 12) month period, and each time thereafter in such consecutive twelve "(_12) month period, any installment of 
Minimum Annual Rental or Additional Rental is not received by Landlord from Tenant wiLhin five (5) days after· 
such installment is due, Tenant shall immediately pay to Landlord a late charge equal to Five Percent (5%) for 
any installment of Minimum Annual Rental due, and Five Percent (5%) for any installment of Additional Rental 
due. Landlord and Tenant agree that this late charge represents a reasonable estimate of the costs and expenses 
Landlord will incur and is fair compensation to Landlord for i"ts loss suffered by reason of late payment by 

· Tenant Uron accrual, all such late charges shall be deemed Additional Rental. 

ARTICLE7 
TENA~T FINANCIAL DATA 

FINANCIAL STATEMENTS. Within thirty (30) days after Landlord's written request, Tenant shall furnish 
Landlord with financial statement~ including, but not limited to, balance sheets,. profit and loss statements, 
income statements and statements of changes in financial condition reflecting Tenant's current financial 
condition, certified by' Tenant or its financial officer. If Tenant is a publicly-traded corporation, delivery of 
uenant's last published financial informatimi shall be satisfactory for purposes of this Article 7. Any informatioi1 
obtained from Tenant's financial statenients shall be confidential and shall nor be disclosed other than to carry 
out the. purposes of r11is Lease; provi<led, however, Landlord shall mcur no liability for the inadvertent disclosure 
of any such information. Land1ord may divulge the content~ of any financial statements in connection with any 
financing arrangement or sale of Landlord's interest in the Premises or Property or in con'nection with any 
administrative or judicial proceedings. · 

ARTICLES 
TAXES & EXPENSES 

8.1 ADDITIONAL RENT AL FOR INCREASED TAXES. 

(a) As used in this Lease, the term "Taxes" shall mean all taxes or assessment, 
l}cense tee, license tax, rax or excise on rental, or any other levy; charge, expense or imposition imposed by 
Federal, state, county or city authority having jurisdiction, or any political subdivision thereof, or any school, 
agricultural, lighting, drainage or other improvement or special assessment district (individually and collectively, 
"Governmental Agencies") on any interest of Landlord or Tenant (including any legal or equitable interest of 
Landlord or its mortgagee, ifany) in the Premises, the Building or the Property qr the underlying realty including, 
but.not limited to: (i) AJ.1y impositions (whether or not such impositions constitute tax receipts to Governmental 
Agencies) in substitution, partially or totally, of any impositions now or previously included within the definition 
of real property taxes including, without -limitation, those imposed or required by Governmental Agencies to 
increase tax increments to Governmental Agencies and for services such as fire protection, street, sidewalk and 
road maintenance, refuse removal or. other governmental services formerly provided without charge to property 
owners or occupants; (ii) any impositions allocable to or measured by the area of the Premises, _U1e sales 
generated from the Premises or any rental payable under this Lease; and (iii) any impositions upon this Lease 
transaction or 'any docume11t to which Tenant is a party creating or transfe;ing an interest or an estate in the 
Premises. The term "Taxes" shall not include Landlord's income taxes. 

(b) From and after July I, 2020, Tenant shall pay to Landlord, as Additional 
Rental, a share of the increase in Taxes (the "Increased T:u::cs") in each consecutive twelve-month period (each 
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a "Tax Year") over lhe Taxes in the year 20 I 9 (the "Base Tax Year") which share is based on a fraction, the 
numerator of which is the Rentable Square Feet of the Premises and the denominator of which is the Rentable 
Square Feet of the Premises together with rentable square feet of any Neighboring Spaces. Increased Taxes for 
any partial year shall be prorated. Landlord, at its option, may collect Tenant's payment ofits share of Increased 
Taxes after the actual amount ofincrcased Taxes are ascertained or in advance, monthly or quarterly, based upon 
estimated Increased Taxes. IfLandlord elects to collect Tenant's share oflncreased Taxes based upon estimates, 
Tenant shall pay to Landlord from and a1ler the Base Tax Year, and thereafter on the first (!st) day of each 
month or quarter during the Term (as determined by Landlord), an amount estimated by Landlord to ·be the 
monthly or quarterly Increased Taxes payable by Tenant. landlord may periodically adjust the estimated 
amount. If Landlord collects Increased Taxes based upon cslimateq amounts, then following the end of each 
calendar year or, at Landlord's option, its fiscal year, Landlord shall furnish Tenant with a statement covering 
the year just expired showing the total Increased Taxes payable by Tenant for that year and the payments made 
by Tenant with respect to that year, as set forth above. Jfthe actual Increased Taxes payable for that year exceed 
Tenant's payments for that year, Tenant shall pay to Landlord the deficiency within ten ( 10) days after its receipt 
of the statement. If Tenant's payments exceed the actual Increased Taxes payable for that year, Tenant shall be 
entitled to offset the excess against the next payment(s) oflncrcased Taxes that become due to Landlord. In the 
event that a balance is due Tenant at the expiration of the Term, such sum shall be reimbursed to Tenant 

8.2 OTHER PROPERTY TAXES. ·rcnant shall pay, prior to delinquency, aH taxes, assessinents, 
license fees and public charges levied, assessed or imposed upon its business operation, trade fixtures> leasehold 
improvements, and other personal property in, on or upon the Premises. If any such items of property are 
assessed with property of Landlord, then the assessment shall be equitably divided between Landlord and Tenant. 
Landlord shall reasonably detem1ine the basis of prorating and dividing any of these assessments. No taxes, 
assessments, fees or charges referred to in this Section 8.2 shall be considered Taxes under the provisions of 
Section 8.1. 

8.3 TAX CONTESTS BY TENANT. Tenant shall have rhe right to contest the amount or validity 
of the Taxes levied on or assessed against tl1c Premises or any portion thereof and may in good faith diligently 

. conduct any necessary proceeding to prevent or void o·r reduce the same; provided, however, that Tenant shall 
continue to timely make all payments to Landlord for T~es due as provided in this Lease and Landlord shall 
have no liability to Tenant for making payment to any taxing authority of such Taxes. Lm1dlord shall not be 
required to join in any proceeding or contest brought by Tenant unless the provisions of any law require that the 
proceeding or contest be brought by or in U1c name of.Landlord or any owner of the Premises. In that case, 
Landlord shall join in the proceeding or contest or permit il to be brought in Landlord's name, but such action 
shall be without cost to Landlord and Tenant shall reimburse Landlord upon demand for any attorneys' fees and 
costs incurred therein. 

8.4 ADDITIONAL RENT AL FQR INCREASED EXPENSES 

(a) As used in this Lease, the term ·'Expenses" shall mean the total costs and 
expenses paid or incurred by Landlord in connection with the management, operation, maintenance and repair 
of the Building, including, without limitation; (i) the cost of electricity, electrical surcharges for excessive or 
peak time use, steam, heating, mechanical, ventilating, elevator systems and all other utilities and the cost of 
supplies and equipment and maintenance and service contracts in connection therewith, (ii) the cost of Building 
maintenance, repair, and cleaning, (iii) the cost of fire, extended coverage, boiler, sprinkler, public liability, 
property damage, rental interruption, earthquake and other insurance together with any deductibles charged to 
or paid by Landlord, (iv) wages, salaries and other labor costs, including ta"<CS, insurance, retirement, medical 
and other employee benefits, (v) fees, charges and other c~sts, includii1g management foes, consulting fees, legal 
lees and accounting and audit foes, of all independent contractors engaged by Landlord or reasonably charged 
by Landlord if Landlord performs rnanagemen t services in connection with the Building, (vi) the cosl of Building 
engineer services, costs ofupkeep and decoration of all common areas of the Building (vii) the fair market rental 
value of Landlord's and the property manager's offices in or serving the Building; (viii) the costs of normal 
repair and replacement of worn-out equipment, facilities and installations, (ix) the cost of any capital 
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improvements made by Landlord to the Building or capital asset<; ar;quired by Landlord after the i:iasc Expense 
Year, as such Base Expense Year is defined in Section 8.5(b) below, in in order to comply with any local, state, 
or federal law, ordinance, rule, regulation, code or order of any governmental entity or insurance requirement 
(collectively ''Legal RequiremeQt''), or to comply with any amendment or change to the enactment or 
interpretation of any Legal Requirement, (x) the cost of any capital improvements made to the Building after the 
Base Expense Year for the protection of the health or safety of the occupants, in order to supply a continuous or · 
reliable source of electricity, or as a labor~saving device or to effect other economies or efficiencies in the 
operation or maintenance. of the Building, such costs under (ix) and (x) above to be amortized over such 
reasonable period as Landlord shall determine, together with interest on the unamortized balance at the rate of 
ten percent (I 0%) per annum or such higher rate as may have been paid by Landlord on funds borrowed for the 
purpose of constructing such capital improvements, and (xi) any other expenses of any other kind whatsoever 
reasonably incurred in managing, operating, maintaining, and repairing the Building. In addition, if any 
paiticular work or s~rvice includable in Expenses is not fomished to a tenant who has undertaken lo perform 
such work or service ilselt: Expenses shall be deemed to be increased by an amount equal to the additional 
Expenses which would have been incurred if Landlord had furnished such work or service to such tenant, and in 
no event shall any component of Expenses for any year subsequent to -the Base Year consisting of natural gas, 
electricity, steam, or water be less· than the amount of such component in the Base Year. The parties agree that 
any statements lo the eft'.ec;t that Landlord is to perform certain _of its obligations hereunder ~t·its own or sole cost· 
or expense shall not b"e interpreted as excluding a..riy ccst fron1 constitu.ting an Expense or a con1poncnt of'Taxes 
if such cost_ is otherwise l!-n Expense or compon~nt of Taxes. 

(b) ·· From and after Jtily 1, 2020, 'fenant shall pay to Landlord, as Additional 
Rcntal,.a share of the increase in Expenses (the "Increased Expenses") in each consecutive twelve-month peri_od 
(each an "Expense Year") over the Expenses in the year 2019 (the ''Base Expense Year") which share is based 
on a fraction, the numerator of which is the Rentable Square Feet of the Premises ai1d the denominator of which 
is the Rentable Square Feel of the Premises together with rentable square feet of any Neigl~boring Spaces. 
Increased Expenses for any partial year sJrnll be prorated. Landlord, at its option, may collect Tenant's payment 
of its share oflp.creased Expenses after the actual amount oflncreased Expenses are ascertained or· in advance, 
monthly or quarterly, based upon esLimated Increased Expcn1;cs. If Landlord elects to collect Tenant's share or· 
Increased Expenses based upon estimates, Tenant shall pay to Landlord from and after the Base Expense Year, 
and thereafter on the first (!st) day of each month or quarter during the Term (as determined by Landlord), an 
amount estimated by Landlord to be the monthly or quarterly Increased Expenses payable py TcnanL Landlord 
rn'ay periodically adjust the estimated amount. If Landlord collects Increased Expenses based upon estimated 
amounts, then following the end of each calendar year or, at Landlord's option, its fiscal year, Landlord shall 
furnish Tenant with a statement covering the year just expired showing the total ·Increased Expenses payable by 
Tenant for that year and the payments made by Tenant with respect to that year, as sef forth abov~. If the actual 

·Increased Expenses payable for lhal year exceed Tenant's payments for that year, Tenant"shall pay lo Landlord 
the deficiency within ten (I 0) days after its receipt of Lhe statement. If Tenant's payments exceed the actual 
Increased Expenses payable for that year, Tenant shall be entitled to offset the exc;ess against the next paymenl(s) ... 
oflncreased Expenses that become due to Landlord. In the event that a balance is due Tenant at the expir~tion 
of the Term, such sum shall be reimbursed to Tenant: 

8.5 AUDIT PROCEDURE. Following the end of each calendar year or, at Landlord's option, its 
fiscal year, Laridlord shall furnish to Tenant a comparative statement covering the calendar or fiscal year (as the 

-case may be) just expired, showing the actual Taxes and .Expenses for that year, the amount of Tenant's share of 
the Increased Taxes and Increased Expenses for that year and the monthly payments made by Tenant during that 
year for the Increased E~penscs and Increased Taxes. For a period of ninety (90) days after Landiord has 
provided the comparative statement, Tenant shall be entitled, upon thirty (30) days prior written notice and 
during normal business hours, at the office of the Property, or other such reasonable place as Landlord shall 
designate, to inspect and examine those books and records or Landlord relating to ihe determination of the 
Additional Rental for the immediately preceding Lease year. If, ~fter inspection and examination of such books 
and records, but in no event to exceed thirty (30) days from the time Landlord opened its books for inspection 
by Tenant, Tenant disputes the amounts of Additional Rental charged by Landlord, Tenant rnay, within said 30 
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day period, by written .notice to Landlord, request an independent audit of such books and records. The 
independent audit of the books and records shall be conducted by a certified public accountant ("CPA") 
acceptable to bolh Landlord and Tenant. If, within thirty (30) days after Landlord's receipt of Tenant's notice 
requesting an audit, Landlord and Tenant are wrnble to agree upon lhe CPA to conduct such audit, then Landlord 
may designate a nationally recognized accounting firm not then employed by Landlord or Tenant lo conduct 
such audit The audit shall be limited to the determination of the amount of Additional Rental for the subject 
Lease year. If lhc audit discloses that the amount of Additional Rental billed to Tenant was incorrect, the 
appropriate party shall pay to the other party the deficiency or overpayment, as applicable. All costs and 
e:xpcnses of the audit shall be paid by Tenant except in the event where the audit shows the sum of Additional 
Rental that would be due under U1e subject comparative statement exceeds five percent (5%) of the correct sum 
of Additional Rental in which event all costs and expenses of the audit shall be paid by Landlord. Tenant and 
·CPA shall keep any information gained from such audit confidential and shall not disclose it to any other party 
other than their attorneys, accountants and other appropriate advisors and as required by law. The exercise by 
Tenant of the audit rights hereunder shall not relieve Tenant of its obligation to timely pay all sums due 
hereunder, including, without limitation, the disputed Additional Rental. In no event shall Tenant have audit 
rights while in default of its obligations under this Lease. In no event shall any audit pursuant to this Section 
12. 7 be conducted on a contingency fee basis. Notwithstanding anything to the contrary stated herein, in the 
event that Landlord fails to provide a comparative statement to Tenant, Landlord shall be relieved of any duty· 
to do so or to subn1it to the audit rights contained herein in the event that Tenant does not request the COinparativc 
statement within fourteen ( 14) months of the Lease year of such comparative statement. 

ARTICLE9 
UTILITIES 

9.1 UTILITY SERVICE. Landlord shall furnish to t;he Premises. during reasonable hours 
determined by Landlord and subject to applicable la\vs and the rules and regulations of the Building, electricity 
suitable in Landlord's reasonable discretion for design professional office use (provided, however, that Tenant 
shall comply with all directives of Landlord related to energy conservation), janitorial service, and heating during 
regular business hours established by Landlord ·(excluding evenings, weekends and holidays established by 
Landjord). Tenanl agrees at all times to cooperate fully with Landlord and !o abide by all rhe regulations and 
requirements which Landlord may prescribe for the proper functioning and protection of the Building's heating 
and air conditioning syst~ms. In the event Tenant requests additional services be provided, Tenant shall pay for 
such extra or additional services, such amount to be considered Additional Rental hereunder. All charges for 
such extra or additional services shall be due and payable at the same time as the installment of Minimum Annual 
Rental with which they are 'billed, or if billed separately, shall be due and payable within ten ( l 0) days after such 
billing. Any such billings for extra or additional ser~ices shall include an itemization of the extra or additional 
services rendered, and the charge for each sucli service. 

9.2 UNAVAILABLE UTILITY SERVICE. Landlord shall not be liable for, and Tenant shall 
not be entitled to, any abatement or reduction of any amounts owing hereunder by reason of Landlord's failure 
to furnish any of the foregoing utilities and/or services whe1i such failure is caused by accident, breakage, repairs, 
strikes, lockouts or other labor disturbances or disputes of aliy character, or by any other cause, similar or 
.dissimilar, beyond the reasonable control of Landlord including, without limitation, any governmental energy 
conservation program, and any such failure shall not constitute or be construed as a constructive or other eviction 
of Tenant In the ev.ent any governmental entity promulgates or revises any Jaw applicable to the Building, or 
any part thereof, relating lo U16 use or conservation of energy, water, gas, light, or electricity, or relating to the 
reduction of automobile or other emissions, or the provision of any other utility or service provided with respect 
to this Lease, or in the event Landlord makes improvcrnen.ts to the Building or any part thereof in order to comply 
with such a iaw, whether U1e law is mandatory or voluntary, Landlord may, in ils sole discretion, comply with 
such !aw or make such improvements LO the Building or any part thereof rclat,ed thereto. Such compliance and 
the making of such improvements shall in no event entille Tenant lo any damages, relieve Tenant of the 
obligation to pay Minimum Arurnal Rental or Additional Rental or any other amounts reserved or payable 
hereunder, or constitute or be construed as a constructive or other eviction of Tenant. 
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9.3 AVAILABILITY OF SERVICE. Landlord makes no representation regarding the adequacy 
or fitness of the heating or ventilation equipment in the Building to maintain temperatures that may be required 
for any equipment of Tenant, and Landlord shall have no liability for damage suffered by Tenant or others in 
connection therewith. Tenant will not use'dectric space heaters in the Premises or operate its business in such 
a way or use any apparatus or .device as will increase the amount of electricity or water usually furnished or 
supplied by Landlord for the purpose of using the Premises for design professional office use during regular 
business hours, or connect V\~th electric cu1rent, except through existing electrical outlel<; in the Premises, or 
connect with water pipes, any apparatus or device for the purpose of using electric current or water. If Tenant 
shall require water or electric current in excess of that customarily furnished or supplied to other tenants of 
surrounding Buildings for use of their premises for design professional office purposes during regular business 
hours, Tenant shall first procure the consent of Landlord, which Landlord in its sole discretion may refuse, to 
the use thereot~ and Landlord nlay cause an electric-current or water meter to be installed in the Premises so as 
to measure the amount of excess electric current or water so consumed by Tenant. The costs of any such meter 
and of the installation and maintenance thereof shall be borne by Tenant. Tenant agrees to pay to Landlord 
promptly upon notice thereof the costs of all such ~xcess water and electric current consumed, as shown by said 
meters, at the highest marginal rates charged 1-andlord for such services by the local public utility furnishing the 
same, plus any additional expense incurred by Landlord in providing such excess current and/or keeping account 
of the excess electric current or water so consumed. Tenant acknowledges that during non-Building hours, 
weekends and Building holidays, as the same may be designated by Landlord from time to time, public access 
to the Building may be limited and heating, janitorial and other normal building $crviccs will not be provided or 
may be provided on a limited or "addfri·onal cost to. tenant" basis. 

ARTICLE IO 
TENANT'S CONDUCT 01<' BUSINESS 

10.1 PERMIJTED TRADE NAME AND USE. Tenant shall use the Premises solely under the 
trade name specified in Section 1.4 and shall not use the Premises under a different 1rade name without 
Landlord;s prior written consent, which COl;Sent shall not be unreasonably withheld. Tenant shall USC U1e 
Premises solely for the use specified in Section I.I 6. Tenant acknowledges that Tenant's agreement to use the 
Premises solely for U1e use specified in Section 1.16.is a material inducement to Landlord to enter into this Lease, 
and that Tenant shall not be permittea to change the use of the Premises without the prior written consent or 
Landlord, which consent Landlord may grant or withhold in its sole and absolute discretion. Tenant agrees that 
the foregoing provision is reasonable in light of Landlord's legitimate interest.in, !lffiong other things, safety 
inside and around tlie Building, business to operate efficiently and successfully within the Building, operational 
costs and for Landlord to have consistency and predictability in operations. · 

I 0.2 RULES AND REGULA TIO NS. Tenant shall keep the Premises in a neat and clean condition, 
;free from any objectionable noises, mold, odors or nuisances, shall operate its business without unreasonable 

· noist:: or vibration emanating from the Premises, and shall comply with all applicable health, safety and p·oiice 
Laws governing the Premises and/or the Properly. Tenant shall not sell merchandise from vending machines or 
allow any coin or token operated vending machine on the Premises, except those exclusively used by employees. 

· Tenant shall not install or operate in or about thdlremises any type of.automated teller machine (ATM) .for the 
disposition of cash or conducting banking transactions or for the sale of event tickets. Tenant shall not use the 
roof of the Buiiding for any purpose nor shall Tenant cause a violation of, or do any act which may result ip a 
violation of,· any roof bond or warranty with respect to the Premises. No aerial or antenna shall be erected on 
the roof or exterior walls of the Building without first obtaining, in each instance, the consent ofLandlo~d. Any 
aerial or antenna so installed without Landlord's prior consent shall be subject to removal by Landlord without 
notice, at Tenant's sole cost, at any time. Landlord reserves the right from time to time to promuigatc reasonabiy 
Rules and Regulations and to amend or supplement such Rules and Regulations, and to adopt and promulgate 
additional Rules and Regulations applicable to the Premises and the Property. 
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l 0.3 ADVERTISING MEDIA. Tenant shall erecl signs at its own expense. Such signs must be in 
accordance with all local code regulations and approved by Landlord which approval shall not be unreasonably 
withheld. Tenant shall maintain such signs in good condition and repair during the Term. 

ARTICLE 11 
MAINTENANCE AND REPAIRS 

11. l MAl;'.'ITENANCE OBLIGATIONS. Tenant shall, by accepting delivery of the First Floor, 
accept the Premises as being in good and sanitary order, condition and repair. Tenant, at its sole cost and expense, 
shall keep the Premises and every part thereofin good and sanitary condition and repair, damage thereto by fire,. 
earthquake, act of God or the elements excepted unless caused by Tenant's negligence or willful act. Tenant 
agrees to carry out promptly all maintenance that at any time may become necessary to put and keep the Premises 
in as good and sanitary a condition as when recei\1ed by Tenant from Landlord, reasonable wear and tear 
excepted, and, the preceding sentence notwithstanding, to replace immediately all glass now or hereafter 
installed in the Premises, however broken. Maintenance or repair required because of burglary or vandalism 

. shall be the sole responsibility ofTenant. Tenant hereby waives all rights under, and the benefits of, Subsection J 
of Section 1932 and Sections 1941 and 1942 of the C,alifomia Civil Code, and under any similar law, pem1ilting 
Tenant to make repairs at the expense of Landlord or to terminate a lease by reason of the conditi9n of, or damage 
to, the leased pren1ises. 

· 11.2 SURRENDER ·OF PREMISES. Tenant a1,>rees that upon the expiration of the Term, the 
earlier termination of the Lease for whatever reason, oi: Tenant's abandonment ofthe Premises, whichever occurs 
first, Tenant shall surrender or lea ye the Premises in good co'ndition and repair,:free of all personal property and 
trade fixtures, and generally in the same condition as when received, reasonable wear and tear excepted, and 
damage by fire, earthquake, acts of God, or the clements excepted, unless caused by Tenant's negligent or willful 
act or omission, and if Tenant has made any alteration or improvement of the Premises, Tenant will in all cases 
effect the restoration of the Premises unless Landlord has expressly set forth in writing that a particular alteration 
or improvement shall not be removed. As used throughout U1is paragraph, "restoration" means the 
reconstruction, rebuilding, rehabilitation, and repairs necess~ry to return altered, improved, or damaged portions 
of the Premises and other damaged property in, on or about the Premises to substantially the same physical 
condition in which they were immediately before the alteration, improvement, or damage. 

J L3 LANDLORD'S RIGHT OF ENTRY. Landlord, its agents, contractors, servants and 
employees may enter the Premises following reasonable notice to Tenant and ;Landlord's good faith efforts to 
coordinate such entry with Tenant's on-site management so as to minimize interfere'oce with Tenant's business 
operations (except in a case of emergency): (a) to examine the Premises; {b) to perform any obligation or 
exercise any right or remedy of Landlord under this Lease; (c) to make repairs, alterations, improvements or 
additions to the Premises or to other portions of the Property as Landlord deerris necessary or desirable; (d) to 
perform work necessary to comply with Laws, ·Or regulations of any public authority or of any insurance 
underwriter; (e) to perform any Remedial Work (as defined in Section 26.3) which is necessary or appropriate 
as a result of any governmental order, investigation or proceeding; (f) to perform work that Landlord reasonably 
deems ne'Ccssary to prevent waste or deterioration in connection with the Premises should Tenant fail to 
commence such repairs or, after commenci1ig same, fail to diligently pursue such repairs to completion within 
three (3) days after written demand by Landlord; (g) to place upon the Premises any usual or ordinary "for rent" 
signs; (h) posting notices of non-responsibility or non-liability for allerations or repairs; or (i) showing or 
submitting the Premises to prospective purchasers or tenants, all of which actions Landlord may take without 
any abatement of Minimum Annual Renlal or Additional Rental. If Landlord makes any repairs which Tenant 
is obligated to make pursuant to the terms of this Lease, Tenant shall pay the cost of such repairs to Landlord, 
as Additional Rental, promptly upon receipt of a bill from Landlord for same. In exercising its right of entry 
herein provided, Landlord shall not materially and unreasonably inter fore with lhe operation of Tenant's business 
on the Premises. Nothing contained in this Section 11.3 shall imply any duty on the part of Landlord to do any 
such work which, wider any provision of this Lease, Tenant may be required lo do, nor shall it constirute a waiver 
ofTenant's default in failing to do the same. No exercise by Landlord of any rights contained in U1is Section 11.3 
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shall entitle Tenant to any damage for any injury or inconvenience occasioned thereby nor to any abateinent of 
rental. Upon not less than twenty-four (24) hours' oral or written notice to Tenant, or, if Tenant has a lender, 
Tenant's lender, shall be permitted to enter the Premises and make' or cause fo be made such. independent 
inspections as are permitted by this Lease lo be made by Landlord and as it deems necessary for its own 
protection. !fin connection with Landlord's inspection of any work being performed by Tenant, any such work. 
is not in conformity with the plans and specifications approved pursuant to this Lease, any Restrictions (as 
defined in Section 27.2S), or any other provisions of this Lease, Landlord may, upon five (5) days' notice to 
Tenant, stop the work and order correction of any such work. Inspection by Landlord of the Premises or any 
improvements thereon is for the sole purpose of protecting the rights of Landlord and is'not to be construed as 
an acknowledgment, acceptance or representation by Landlord that there has been compliance with the 

· provisions of this Lease or the plans and specifications approved by Landlord for such work, or that the Premises 
or any improvements thereon will be free of faulty materials or workmanship. For each of the aforesaid purposes, 
and those set forth in Article Landlord shall at all times have and retain· a };:ey with which to unlock all of the 
doors in, upon, and· about the Premises, excluding Tenant's vaults and safos, and Landlord shall have the right to 
use any and all means which Landlord may deem proper to open said doors ill an emergency fa order to obtai.n 

· · entry lO"Lhe Premises. Any entry to the Premises obtained by Landlord by any of said means, or otherwise, shall 
not under any circumstances be construed or deemed to be a forcible or unlawful entry into or a detainer of the 
Premises, or an eviction.of Tenant from the Premises or a:ny portion thcrco[ 

ARTICLE 12 
ALTERATIONS 

12. l LANDLORD APPROVAL FOR ·ALTERATIONS. Tenant agrees riot to make or suffer to 
.be made any alteration, addition or improvement to or of the Premises (hereinafter reforrcd to as "Alterations"), 
or any part thereof; without the prior written consent of landlord, which consent shall not be unreasonably 
withheld or delayed; provided, however, Tenant acknowledges that, by way of example and without limitation, 
it shall be reasonable for Landlord to withhold its consent lo /\Iterations affecting the structural portions of the. 
Building or the life-safely,. eleelrical, plumbing, heating, venlilation, air-conditioning, fire-protection, 
telecommunications ·or ·other building systems (collectively, the "Building Syste1'ns"), or Alterations which 
require work to be performed in portions of the Building outside the Premises. In addition, as a condition of its 
consent to Alterations hereunder, Landlord may impose any reasonable requirements that Landlord considers 
desirable, including a requirement that Tenant provide Landlord with a surety bond, a letter of credit, or other 
ifoancial assurance that the cost of the Alterations will be paid when due. Alterations piade by Tenant, including 
without limitation· any partitions (movable or otherwise) or carpeting, shall become a parl .of the Building and 
belong to Landlord; provided, however, that equipment, trade fixtures and movable furniture shall remain the 
property of tenant. If Landlord consents to the making of any Alterations, U1c same shall be designed and 
constructed or installed by Tenant at Tl'!nant's expense (including expenses incurred in complying with 
applicable laws). All Alterations shall be performed using only contractors or mechanics approved by Landlord, 
which approval shall not be unreasonably withheld; provided, however, that (i) Landlord may, in its sole 
discretion, specify engineers, general contractors, subcontractors, and architects lo perform work· affecting the 
Building Systems; and (ii) if Landlord consents to any Alterations that require work to be perfonned outside the 
Premises, Landlord may elect to perform such work at Tenant's expense. All Alterations shall be made in 
accordance with complete and detailed architectural, mechanical and engineering plans and specifications 
approved in writing by Landlord and shall be designed and diligently constructed in a good and workmanlike 
manner and in compliance with all applicable laws. The design and construction of any Alterations shall be 
performed in accordance with Landlord's applicable rules, regulations and requirements. Tenant shall cause any 
Alterations lo be made in such a manner and at such times so that any such work shall not disrupt or interfere 
with the use or occupancy of other tenants or occupants of the Building. Under no circumstances shall Landlord 
be liable to Tenant for any damage, loss, cost or expense incurred by Tenant on account-of Tenant's plans and 
specifications, Tenant's contractors or subcontractors, design of any work, construction of any work, or delay in 
completion of any work. 
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12.2 PERMITS, INSURANCE, CONTRACTS. Subsequent to obtaining Landlord's consent and 
prior to commencement of the Alterations, Tenant shall deliver to Landlord (1) any building or other pcm1it 
required by applicable laws in connection with the Alterations; (ii) a copy of the executed construction 
contract(s); and (iii) written acknowledgments from all matcdalmcn, contractors, artisans, mechanics, laborers 
and any other persons furnishing any labor, services, materials, supplies or equipment to Tenant with respcctto 
the Premises that they will look exclusively to Tenant for payment of any slims in connection therewith and that 
Landlord. shall have no liability for such costs. In addition, Tenant shall require its general contractor and all 
subcontractors.Lo carry and maintain the following insurance at no expense to Landlord, and Tenant shall furnish 
Landlord with satisfactory evidence thereof prfor to the commencement of construction: (A) Commercial 
Gel1eral Liability Insurance with limits of not less than $3,000,000 combined single limit for bodily injury and 
property damage, including personal injury and death, and Contractor's Protective Liability, and Products arid 
Completed Operations Coverage in an amount not less lhan $500,000 per incident, $1,000,000 in the aggregate; 
(B) Comprehensive automobile liability insurance with a policy limit of not less than $1,000,000 each accident 
for bodily injury and ·property damage; providing coverage at least as broad as the Insurance Service$ Office 
(ISO) Business Auto Coverage. form covering Automobile.Liability, code l "'any auto", and insuring agains.t all 
loss in connection with the ownership, maintenance and operation of automotive equipment that is owned, hired 
or non-owned; (C)Worker's Compensation with statutory limits and Employer's Liability Insurance with limits 
of not less than S 100,000 per accident, $500,000 aggregate disease coverage and $100,000 disease coverage per 
employee; and (Df'Builder's All Risk" insurance in an amount approved by Landiord covering ihe Aiteraiions, 
including such extended coverage endorsements as may be reasonably required by Landlord, it being understood 
and agreed that the Alterations shall be insured by Tenant pursuant lo the terms of this Lease immediately upon 
completion thereof. All such insurance policies (except Workers' Compensation insurance) shall be endorsed to 
add Landlord, the holder of any mortgage covering the Building and Landlord's designated agents as additioi:ial 
insureds with respect Lo liability arising out of work performed by or for Tenant's general contractor, to specify 
that such insurance is primary and that any insurance or self-insurance maintai.rled· by Landlord shall not 
contribute with it, and to provide that coverage shall not be reduced, terminated, cancelled or materially modified 
except aflcr thirty (30) days prfor written notice has been given to Landlord. Landlord may inspect the original 
policies of such insurance coverage or requite complete certified copies at any time. Tenant's general contractor 
shall furnish Lm1dlord the smne evidence of insurance for its subcontractors as required of Tenm1t's general 
contractor. 

12.3 DURING ALTERATIONS. Landlord shall have·the right (but not an obligation) to inspect 
the construction work during the progress thereof, and to require corrections of faulty construction or any 
material deviation from the plans for such Alterations as approved by Landlord; provided, however, that no such 
inspection shall be deemed to create any liability on the part of Landlord, or constitute a representation by 
Landlord or m1y person hired to perform such inspection that the \Vork so inspected conforms with such plans or 
complies with any applicable laws, and no such inspection shall give rise to a waiver ot~ or estoppel with respect 
to, Landlord's continuing right at any time or from time to time to require the correction of any faulty work or 
any material deviation from such plans. Promptly following completion of any Alterations, Tenant shall 

· (i) filrnish to Landlord '"as-built" plans therefor, (ii) cause a timely notice of completion to be recorded in the 
Office of the Recorder of tbe City in accordance with Civil Code Section 3093 or any successor statute, and 
(iii) deliver to Landlord evidence of full payment and unconditional final waivers of all liens for labor, services, 
or ;11aterials. All trash or sw·plus materials which may accumulate in connection with Tenru1t's construction 
activities shall be removed by Tenant at its own expense from the Premises and the Building. 

12.4 ADMINISTRATIVE FECES. Tenant shall pay to Landlord a fee in the amount often percent 
(I 0%) of the cost of the Alterations for ils review of plans and oversight of the progress of the work and Tenant 
shaffreimburse Landlord for all out of pocket costs and expenses, incurred in connection therewith. All sums 
due to Tenant's contractors, if paid by Landlord due to Tenant's failure to pay such sums when due, shall bear 
interest payable to Landlord at the Interest Rate. By written notice to Tenant, Landlord may require Tenant, at 
Tenant's sole expense, to remove or pay Landlord the reasonably estimated cost ofrcmoving any Alterations, to 
restore the Premises to their configuration and condition before the Alterations were made, and to repair any 
damage to the Premises caused by such removal. Tenant shall use a general contractor designated by Landlord 
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for such removal and repair. In the event Landlord designates Tenant to complete such removal and restoration 
work, Rent shall continue to be paid by Tenant following the Expiration Date until such work is c?mpleted. 

12.5 NO LANDLORD ALTERATIONS.· Landlord shall not be required to pcrf01m any work or 
make any improvements in or about the Premises or the Building ofany-type or nature unless a special agreement 
to that effect is expressly set forth in this Lease. 

12.6 FREE Ol' LIENS. Tenant shall pay all costs for work performed by or on account of it and 
shall keep the Premises and the Property free and clear of mechanics' liens or any other liens. Tenant shall give 
Landlord immediate notice of any lien filed against the Premises or the Propeny as a result of any work of 
improvement performed by or on behalf of Tenant. Tenant shall immediately cause ahy lien to be discharged or 
removed ofrecord by either paying the amount thereof or recording a statutory lien release bond in an amount 
equal to one hm1dred fifty percent (150%) of the amount of said lien. If Tenant fails to do so, Landlord shall 
have the right; but not the obligation; in addition to all other rights and remedies available to Laud lord under this 
Lease, to either pay and discharge such lien, without regard to the validity thereof, or procure and cause to be 
recorded a statutory lien release bond and to (a). collect from Tenant as Additional Rental; or (b) P,educt such 
sum from any amount payable by Landlord to Tenant under this Lease: (i) all costs incurred by Landlord in 
paying a.nd discharging such lien, or in procuring such bond, and (ii) all expenses incurred by Landlord in 
connection with such Hen, inciuding attomey-s, fees and costs, iCCOrding fees and adn;iinistrative costs and 

· expenses. Landlord shaJl have the right at all times to post and keep posted on the Premises any notices permitted 
or required by law, or which Landlord shall deem proper for the protection of Landlord, the Premises, and the 
Building, from mechanic's, materialmen's and other liens~ Tenant shall give Landlord at least twenty (20) days' 
prior written notice of the date of com'mencemeni of any construction on the Premises in order to permit the 
posting or such notices. 

12. 7 LAWS. As used in this Leasc;the term ''Law" or "..'Laws" shall mean all.federal, state, county · 
and local governmental and municipal Jaws, statutes, ordinances, rules, regulations, codes, decrees, orders and 
other such requirements, applicable equitable remedies and decisions by courts in cases where such decisions 
are binding precedents in the state in which the Property is located, and decisions of foderal c9urls applying the 
Laws cifsuch state, at I.he lime in queslion. 

ARTICLE 13 
ASSIGNMENT AND SUBLETTING 

13.l · LANDLOlW'S CO:'.'l'SENT REQUIRED. Tenant shall· not assign, sublet, ent.er into 
:franchise, license or concession-agreements, change ownership or voting control, or otherwise transfer (including 
any transfer by operation of law) all or any part of this Lease, Tenant's interest in the Premises or Tenant's 
business (collectively, "Assignment" or "Assign") without first procuring Lhe written consent of Landlord, 
which consent shall not be unreasonably withheld, subject to the tenns, covenants and conditions contained in 
this Lease. Und~r no circumstances shall Tenant mortgage, encumbe,r, pledge or hypothccate this Lease or its 
interest in the Premises. If Tenant is a corporation which, under the then current guidelines published by the 
Commissioner of Corporations of the State of California, is not' deemed a public ·corporation or is an 
uriincorporated association or partnership, the transfer, assignment or hypothecation, whether in one (1) 
tnmsaction or a series of transactions, of any stock or interest in such corporation, association or partnership in 
excess of an aggregate of forty-nine percent (49%) shall be deemed an Assignment within the meaning arrd 
provisions of this Article 13. 

13.2 PROCEDURES. 

(a) Should Tenant desire to enter into an Assignment, Tenant shall request, in 
writing, Landlord's consent lo the proposed Assignment at least sixty (60) days before the intended effective 
date of the proposed Assignment, which request shall include the folloWing: (i) foil particulars of the proposed 
Assignment including its nature, effective date, terms and conditions, including without limitation all 

Microbiz Le:ise 

\ (5 
4288 



consideration payable to Tenant (ii) a description of the identity, net worth and previous business experience of 
the proposed transferee (iii) a complete business plan prepared by the proposed transferee; and (iv) any further 
informatioi1 relevant to the proposed Assignment which Landlord shall reasonably request, including, but not 
limited to, a balance sheet dated as ofa date within ninety (90) days of the request for Landlord's consent, income 
statements and income tax returns for the proposed transferee for the two (2) years immediately preceding the 
request for Landlord's consent and a written statement in reasonable detail as to Urn business experience of the 
proposed transferee during the five (5) yearn immediately preceding the request for Landlord's consent in order 
to evaluate the solvency, financial responsibility and the business acumen and experience of the proposed 
transferee. Tenant warrants and represents that all data and information to be submitted to Landlord under this 
Section 13.2 \Vil l be true, accurate and comp let~. In addition, at any rime Tenant desires to effect an Assignment 
under any provision of this Lease, Tenant shall deliver to Landlord all proposed agreements and documents 
(collectively, "Assignment Documents;') memorializing, facilitating and/or evidencing such proposed 
Assignment, including \vithout limitation any assignment of lease.or sublease. 

(b) Within thirty {30) days afier receipt of Tenant's request for consent to the 
proposed Assignment together with all of the above-required information, Landlord shall respond and shall have 
the right eitlicr to: (i) consent to the proposed Assignment; or (ii) refose to consent to the proposed Assignmt;nt. 
In the event Landlord consents to a proposed Assignment, U1en such Assignment must be completed within 
ninety (90) days after delivery of Landlord's noLice consenting to the proposed.Assignment (on terms and 
conditions consistent with those submitted to Landlord) but shall not be effective unless and until Landlord 
receives (I) copies of all executed and binding Assignment Documents, which Assignment Documents shall 
confcmn with the proposed Assignment Documents originally submitted by Tenant to Landlord, and (2) payment 
·of the Assignment Reimbursement (as described in Section 13.7). Any proposed Assignment after expiration of 
said 90--day period or on terms different than rhose originally submitted to and approved by Landlord shall 
require Landlord's prior written consent pursuant to the procedure set forth herein. 

13.3 ST k'\IDARD FOR CO'.'ISENT. 

. (a) · Tenant agrees Urnt Landlord may refuse its consent to the proposed transfer 
on any reasonable grounds, and (by \Vay of example and without limitation) Tenant a.r,rrees that it shall be 
reasonable for Landlord to withhold its consent if any of the following situations exist or may· exist: (i) the use 
to which the Premises will be put by the proposed tran.sferee is different Uian the use set forth in Section 1.16; 
(ii) the proposed transferee's financial condition ls inadequate to support all of the financial and other obligations 
of Tenant under this Lease; (iii) the business reputation or character of the proposed transferee is not reasonably 
acceptable to Landlord; (iv) the proposed transferee is not likely to conduct on the Premises a business of a 
quality substantially equal to that conducted by Tenant; (v) the nature of the proposed transferee's proposed or 
likely use of the Premises would impose· an increased burden on Landlord or involve any increased risk of the 
presence, use, release or discharge of Hazardous Materials, as defined in Section 26.1; (vi) Landlord has not 
received assurances acceptable lo Landlord in its sole discretion that all past due amounts owing from Tenant to 

· Landlord, if any, will be paid and all other defaults on the part of Tenant, if any, will be cured prior lo the 
etTective date of the proposed Assignment; (vii) Landlord's Mortgagee has not consented to the proposed· 
Assignment (and such consent is required). "Landlord's Mortgagee" as used herein means, individually and 
collectively (unless othenvise specifically provided hereinafter), the holders of Landlord's Mortgage. 
"Landlord's Mortgage" as used herein means, indiyidually and collectively (unless otherwise specifically 
provided hereinafter), any and all Mortgages encurnbering Landlord's interest in the Premises and/or the 
Property. "Mortgag~" as w;ed herein means any mortgage, deed of trust, monetary lien, financing conveyance 
or other monetary lien of any kind and all appropriate modes of financing real estate construction and 
development, including a sale and leaseback. 

(b) Any purported Assignment without Landlord's prior written consent shall be 
void and of no force or effoeL and shall not confer any estate or benefit on anyone. Further, any such purported 
Assignment shall constitute an event of default by Tenant which shall not be susceptible to cure or rectification 
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pursuant to Section 18.5 hereof. A consent to one (1) Assignment by Landlord shall not be deemed to be a 
consent to any subsequent Assignment to any other party. 

l.3.4 NO RELEASE. No Assignment, or Permitted .Assignment, whether with or without 
Landlord's c01isent, shall an express written and executed release by Landlord, relieve Tenant oi; any Guarantor 
hereunder from its covenants and obligations under this Lease~ 

13.5 :FORM. Any Assignment shall be evidenced by an instrument fo form and content satisfactory 
to Landlord and executed by Tenant and the transforee, assignee, sublessee, licensee or concessionaire, as the 
case maybe. · · 

13.6 RECAPTURE OF THE PREMISES. Intentionally Omitted. 

13. 7 LANDLORD ASSIGNMENT REIMBURS}!:MENT. Tenant shall reimburse Landlord for 
Landlord's reasonable expenses in connection with any assignment of the Lease including for Landlord's· 
attorneys' fc9s, accounting fees and other costs incurred by Landlord in connection with the processing and 
documentation of any proposed Assignment of this Lease, whether or not consented to by Landlord or 
consummated. 

13.8 REASO'.'!ABLENESS OF RESTRICTIONS. Tenant acknowledges and agrees thaf each of . 
the rights.of Landlord set forth in Section 13.3, "above, i;1 the event of a request fdr Landlord's consent toran 

. Assignment is a reasonable restriction for purposes of California Civil Code, Section 1951 .4. 

13.9 NO LL.<\BILITY. Landlord shaiJ have no liability for damages to Tenant or to any proposed 
transferee if it is adjudicated that L.andlord's consent has been unreasonably withheld and such unreasonable 
withholding of consent constitutes a breach of this Lease or other duty to Tenant, the proposed transferee or any 
other person on the part of Landlord. In such cvenr, Tenant's sole remedy shall be to have the proposed 
Assignment declared valid as if Landlord's consent had been given. 

ARTICLE 14 
INTENTIONALLY DELETED 

ARTICLE 15 
INSURANCE 

I 5J . TENA\'ff'S INSURANCE Tenant, at its sole cost and expense, commencing on the date 
Tenant is given access to the Premises, and continuing during the Term, shall procure, pay for and keep in full 
force and effect tl1e following types ofinsurance, in at least the amounts and in the fonns specified below: 

(a) Commercial general liability insurance agai11st claims and liability for 
personal injury, death, or properly damage arising from the use, occupancy, or condition of the Premises, the 
improvements thereon, and any abutting public rights-of-way, which· insurance shall provide protection of.at 
least Three Milliori and 00/100 Dollars ($3,000,000.00), per occurrence and a general aggregate combined single 
limit of bodily injury and property damage liability of at least Five Million Dollars ($5,000,000.00). All such 
liability insurance shall be in no case less than, or more restrictive than, the ISO 200 I form or its equivalent and 
shall specifically insure the performance by Tenant of the indemnity agreement as to liability for injury to or 
death of persons and injury or damage to property set forth in Section 15.5. Further, all such liability insurance 
shall include, but not be limited to, personal injury, blanket contractual liability personal & advertising liability 
(including libel, slander, false arrest, and 'Wrongful eviction), and broad form property damage liability (including 
tire legal liability and such other risks as Landlord may specify by written notice to Tenant), cross-liability and 
severability of interest clauses, products/completed operations, broad form property damage, independenl 
contractors, owned, non-owned and hired vehicles with a combined single limit of not less than Two Million 
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and 00/100 Dollars (£3,000,000.00), per occurrence an umbrella and/or excess liability policy of at least TI1ree 
Million Dollars ($5,000,000.00) which shall apply on a per location basis. · 

(b) Worker's compensation coverage as required by Law, including employer's 
liability coverage, with a limit of not less than One Million and 00/100 Dollars (S 1,000,000.00) and waiver by 
Tenant's insurer of any right of subrogation against Landlord by reason of any payment pursuant to such 
coverage. 

(c) Business interruption or loss of income insurance in amounts sufficient to 
insure Tenant's business operations !ind rental obligations hereunder for a period of not less than one ( J) year. 

(d} . Plate glass insurance covering all plate glass on the Premises at foll 
replacement value. Tenant shall have the option either to insure this risk or to self-insure. 

(e) Insurance covering all of Tenant's leasehold improvements, Alterations 
permitted under Article 12, trade fixtures, merchandise and personal property from time to time in; on or about 
the Premises in an amount not Jess than their full replacement value from time ·to time, including repFaeement 
cost endorsement, providing protection against any peril included within the classification Fire and Extended 
f"ln,1.:-.,.....,,roer:. ~t"'\,..;...,t,.1,...t"rl".ltt"\".lt'rP. oonrl():lfo~ n'\Ql;.ro;l"'\.;10 t"'Yt;or-hfAf:n."rJ r1,,..l .. A.f.J,o,....,...i,-1;.,.;n.ttnl l'\.o.-;ft.< ot:t f'nuAr~rl ftt Ot"'I "llill 
'--'UYVL(.J.E""'' .::;,p11un.1v1 l ... u . ..1.1uu.5~, Y~lHJ • .r;.U.h"lJ.11) lUU.11'-'lUU.., u.11.::. .... •ll"- .. UllU. ~'lU\..oU \JUl'-'1 .U..UUll.lVllUI tJ\..L Jl.:::J U.::J ...... u ....... l"-'"'-' .\ll ~u ~ll 

risks" standard insurance policy. Any policy proceeds shall be used for the repair or replacement ofthe property · 
damaged or destroyed unless this Lease shall cease and terminate under the provisions of Article 16. · 

(t) Any insurance policies designated necessary by Landlord with regard to 
Tenant's, or Tenant's contractors', construction of Alterations including, but not limited to, contingent liability 
and "all risks" builders' risk insurance, in amounts acceptable to Landlord. · 

15.2 POLICY FOR.i.'1. All policies of insurance required of Tenant herein sliall be issued by 
insurance companies with general policy holder's rating of nor less than A- and a financial rating ofnot less than 
Class X, as rated in the most current available "Best's Key· Rating Guide"; and which are qualified to do business 
in the State of California. All such policies, except for the Worker's Compensation coverage, shall name and 
shall be for the mutual and joiiit benefit and protection of Landlord, Tenalll and Landlord's agents and 
mortgagee(s) or beneficiary (ies) as additional insureds. The policies described in subparagraphs (c) and Cc) of 
Section 15.l shall al.so name Landlord and Landlord's Mortgagee(s) or beneficiary (ies) as additional Joss 
payees. Executed copies of the policies of insurance or certificates thereof shall be delivered to Landlord prior 
to Tenant:, its agents or employees entering the Premises for anx purpose. Thereafter; executed copies ofrenewal 
policies or certificates thereof shall be delivered to Landlord within thirty (30) days prior to the expiration of the 
term of each policy. All policies of insurance delivered to Landlord must contain a provision that the company 
writing the policy will give to Landlord thirty (30) days' prior written notice of any cancellation or lapse or the 
effective date of any reduction in the amounts of insurance. All policies required of Tenant herein shall be 
endorsed to read that such policies are 'priinary policies and any insurance carried by Landlord or Landlord's 
property manager shall be noncontributing with such policies. No policy required to be maintained by Tenant 
shall have a deductible greater than Twenty-Five Thousand and ·00/ l 00 Dollars ($25,000.00) unless approved in 
writing by Landlord. 

15.3 ·BLANKET POUCIES. Notwithstanding anylhing to the contrary contained in this 
Article 15, Tenant's obligation to carry insurance may be satisfied by coverage under a so-called blanket policy 
or policies of insurance; provided, however, that the coverage afforded Landlord will not be reduced or 
diminished and the requirements set forth in this Lease are otherwise satisfied by such blanket policy or policies. 

15.4 INCREASED PREMIUMS DUE TO 'i'E~ANT'S PERMITTED USE. Tenant shall not do 
any act in or about the Premises which will lend to increase the insurance rates upon the ~remises or the Property 
o(which the Premises are a parl Tenant agrees to pay to Landlord, upon demand, the amount of any increase 
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in premium for insurance resulting from Tenant's use of the Premises, whether or not Landlord shall have 
consented to the act on the part orTenanL 

15.5 mDEMNITY. "Landlord" for the purposes of this Section 15.5 shall mean and include 
Landlord and Landlord's Representatives (as such tenn is defined herein). To the fullest extent permitted by 
law, Tenant covenants with Landlord that, other· Lhan related lo Landlord's gross neg! igence, Landlord shall not 
be liable for any damage or Ii.ability of any kil)ci or for any injury to or death of persons or damage lo property 
of Tenant or any other person occurring from anci after Delivery of Pqssession to Tenant of the Premises (or 
such earlier date if Tenant is given earlier access to the Premises) from any cause whatsoever related to the use, 
occupancy or enjoyment of the Premises by Tenant or any person thereon or holding under Tenant including, 
but not limited to; damages resulting-from any labor dispute. Tenant shall pay for, defend (with an attorney 
approved by LanGiord to the extent allowed by Tenant's insurer), indemnify, and save Landlord harmless against 

· and from any real or alleged damage or injury and from all claims, judgments, liabilities, costs and expenses, 
includi11g attorney's fees and costs, arising out of or connected with Tenant's use of the Pren1ises and its facilities, 
or any repair:s, Alterations or improvcmc1its.(including original improvements and fixtures specified as Tenant's 
Work) which Tenant may make or cause to be made upon the Premises, any breach of this Lease by Tenant and 
any loss or interruption of business or loss of rental income resulting from any of the foregoing other than related 
to Landlord's·gross negligence; p·rovided; however (and though Tenant shall.in _all cases accept any tender of 
defense of any action or proceetjing in \Vhich Landlord is na1ned or n1ade a party a_nd shall;; nohvithslanding any 
allegations of negligence or misconduct on the part of Landlord, defend Landlord as provided herein), Tenant 
shall not be liable for such damage or injury to the extent and in the proportion that lhe same is ultimately 
determined to be attributable to the negligence or misconduct of Landlord and shall be reimbursed for all costs 
of defense to the extent that the circumstan.ces leading to the suit related to Landlord's gross negligence. This 
obligation to indem!J.ify shall include all of Landlord's attorneys' fees, litigation costs, investigation costs and 
court costs and all other costs, expenses .and liabilities incurred by Landlord or its counsel from tlie first notice 
that any claim or demand is to be made or may be made. Tenant's obligations under this Section 15.5 shall 
survive the termination of this Lease. · · 

Furthermore, Landlord shall not be liable to Tenant or any orits Representatives, invitees, licensees, or 
customers for any loss, damage or injury to the person, business (or any.Joss of income thei:efro;n), goods, wares, 
merchandise or other property ofTenant, its employees, contractors, invitees, customers, or any other person in 
or about the Premises, whether such loss, damage or injury is caused by or results from: (i) fire, earthquake, 
flood; ~xplosions, falling plaster, steam, electricity, gas, water, rain or snow which may leak or flow into any 
·part of the Premises; (ii) the breakage, leakage, obstructfon or other defects of pipes, sprinklers, wires, 
appliances, plumbing, air conditioning or lighting fixtures, or from the roof: street or subsurface resulting from 
dampness or from any other cause whatsoever; (iii) conditions arising in or about the Premises or upon other 
portions of the Properly, or from other sources or places; or (i\;) any act or omission of any other tenant of the 
Property, of occupants of adjacent property, the public, or caused by operations in construction of any private, 
public or quasi-public work other than related to the gross negligence of Landlord. Landlord shall not be liable 
for such damage or injury even though the cause of or i:ncans of repairing same are not accessible 'to Tenant. 
Landlord shall not tJe liable for any damages arising from (i) the failure by Landlord to enforce lhe provisions 
of any other lease in the Property except as specifically staled in this Lease, (ii) any loss or damage to any 
property of Tenant or others rcsul ting directly or indirectly from any criminal act, by theft or otherwise other 
than related to Landlord's gross negligence, (iii) any interference with light or air other than related to Landlord's 
inLentional conduct, or (iv) any latent defect in the Premises other than related to Landlord's gross negligence. 

''Representatives" as used herein means with regard to Landlord or Tenant ·the officers, directi:Jrs, 
shareholders, managers, staff, empl.oyees, members; agents, principals, any entity ~ontrolling, controlied by, or 
under common control with Landlord or Tenant as applies, partners, indeperident contractors, attorneys, 
accountants and representatives of the referenced entity and the predecessors, heirs, SUGCessors and assigns of 
all such persons. 
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15.6 WAIVER OF SUBROGATION. Landlord and Tenant each waive any rights each may have 
against the other on account of any Joss or damage occasioned lo Landlord or Tenant, as the case may be, their 
respective property, the Premises or it~ contents, or to other portions of the Property arising from any liability, 
loss, damage or injmy caused by fire or other casualty for which property insurance is carried or required to be 
ca1Tied pursuant to this Lease. The insurance policies obtained by Landlord and Tenant pursuant to this Lease 
shall contain endorsements waiving any right ·of subrogation which the insurer may otherwise have against the 
non~insuring party. The foregoing release and the foregoing requirement for waivers of subrogation shall be 
operative only so long as the same shall neither preclude the obtaining of such insurance nor diminish, reduce 
or impair the liability of any insurer. If Landlord has contracted. with a third party for the management of the 
Property, the waiver of subrogation by Tenant herein shall also run in favor of such third party. 

15.7 FAILURE BY TENANT TO MAINTAIN INSURANCE. lfTcnanl,refuses or neglects to 
secure and maintain insurance policies complying with the provisions of this Article 15, Landlord may, at 
Landlord's sole option, procure said insurance and pay the requisite premiums, in which event Tenant shall pay 
all sums so. expended to Landlord together with a fifteen percent ( 15%) handling charge, payable upon demand 
together with interest thereon at the Interest Rate as defined in Article 27 :from the date of payment by Landlord 
for such insurance until Landlord receives the payment described hcreinabovc from Tenant 

15.8 S!JFFlC!ENCY OF COVERAGE. Neither Landlord nor m1y of Landlord's agents make any 
representation that the types of insurance and limits specified to be can-ied by Tenant w1der this Lease are 
adequate to protect Tenant. If Tenant believes that any such insurance coverage is insufficient, Tenant shall 
provide, at its ovm expense, such additional insurance as Tenant deems adequate. Nothing contained herein· 
shall limit Tenant's liability under this Lease. 

ARTICLE 16 
DAMAGE 

16. l REPAIR. Except as hereinarlcr set forth, in the event the Premises or the Building is damaged from 
any cause, Landlord shall forthwiti1 repair such damage and this Lease shall remain in full force and effect. · 
Provided such damage was not caused by Tenant's, or by its agents, employees, contractors, invitees or licensees, 
neeli3ent or will fol act, Tenant shall be entitled to a proportionate reduction of Rent while such repairs are being 
made in an amount not to exceed the applicable rental interruption insurance proceeds received by Landlord, 
and that is in the same proportion to the Rent as the rentflble.area of the portion ofrbe Premises so damaged and 
is unusable bears to the total renlable .area of the Premises. 

16.l UNINSURED CASUALTY; INADEQUATE PROCEEDS. In the event the cost of 
repairing such damage is not covered by Landlords insurance, or in the event the cost of repairs exceeds the 
insurance proceeds payable, Landlord may elect, al its option, not to make such repairs, in which event this Lease 
may be terminated at the option of either party upon the giving of notice and withmit liability to the other party. 
In the event the Premises are rendered un-tenantable for more than Three Hundred and Sixty (360) days as a 
result of any such damage, Landlord or Tenant may elect to terminate this Lease provided notice thereof is given 
to the other party hereto within Thirty (30) days following the date such party is notified that such damage may 

· not be repaired within said TI1rce Hundred and Sixty (360) day period. Landlord shall under no circumstances 
be required to repair any damage to the property of Tenant, or to any improvements installed in, on or about the 
Premises by Tenant. Tenant hereby specifically waives the provisions of Section 1932, Subdivision 2 and 
Section 1933, Subdivision 4, of the California Civil Code. In the event the Building is damaged to the extent of 
more than Twenty Percent (20%) of the then replacement cost thereof, Landlord may elect to terminate this 
Lease; whether the Premises are damaged or not and without liability to Tenant. A total destruction of the 
Building shall terminate this I.case without liability Lo Landlord or Tenant. 

16.3 WAIVER OF TERM INA TlON. Tenant hereby specifically waives tl1c provisions of Section 
1932, Subdivision 2 and Section 1933, Subdivision 4, of the California Civil Code. 
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ARTICLE 17 
EMINENT DOMAl~ 

17 .1 TAKING. The term "Taking", as used in this Article 17, shall mean an appropriation or taking 
under the power of eminent domain by any public or quasi-public authority or a voluntary sale or conveyance in 
lieu of condemnation but under threat of condemnation. 

17.2 TOTAL TAKING. In the event ofa Taking of the entire Premises, this Lease shall terminate 
and expire as of the date possession is delivered ro the con<;lenming authority and Landlord and Tenant shall eacli 
be released from any liability accruing pursuant to this Lease after the date of such tennination, but Minimum· 
Annual Rental and Additional Rental for tl1e last month of.Tenant's occupancy shall be prorated and Landlord 
shall refund to Tenant any Minimum Annual Rental and Additional Rental paid in advance. 

17.3 PARTIAL TAKING. If there is a Taking that by reason of the condemnation an alteration of 
the Building is required, and such alteration materially interferes with Tenant's business in the Premises, then _ 
Tenant shall be entitled to a reasonable abatcmc.nt in Rent during the period of such modification. or alteration 
to the extent such work.interferes with Tenant's business. -

17.4 OPTWN TO TERM!NATE.. In !be P.vP.nt a portion of the· Pre.mises is permanently 
condemned and taken, and such condemnation and taking materially affec~s Tenant's business in the Premises, 
then Tenant shall have the option of either terminating all of its obligations under this Lease or continuing this 
Lease in full force-and cffec~ with respect to such portion of the Premises not t!lken. In such latter event, Rent 
for the remainder of the Term shall be reduced in the proportion which the rentable square footage of the 
Premises taken bears to the total rentable square footage of the. original Premises. 

17.5 A WARD.· The entire award or compensation in any such condemnation proceeding, whether 
for a total or partial Taking, or for diminution in the value of the leasehold or for the fee, shall belong to and be 
the property of Landlord; and, in any event, the holder of any mortgage or deed of trust encumbering the Property 
shall have a first priority to the extent of the unpaid balance or principal and interest o·n its loan. Without 
derogating the rights of Landlord or said len.der under the preceding sentence, Te)mnt shall be entitled to· recover 
from the condemning authority such compensation as may be separately awarded by the condemning authority 
to Tenant or recoverable from the condemning authority by Tenant in its own right for the taking of trade fixtures 
and equipment owned by Tenant and for the expense of removing and relocating its trade fix lures and equipment, 
but only in the event that the compensation awarded to Tenant shall be in addition to and shall not diminish the 
compensation awarded to Landlord as provided above. 

17 .6 CONTINUATION OF LEASE. In the event ofa Taking, "if Landlord and Tenant elect not to 

terminate this Lease as provided above (or have no right to so tem1i_nate), Landlord agrees, al Landlord's cost 
and expense as soon as reasonably possible after the Taking, to restore the Premises (to the extent of the 
condemnation proceeds) on the land remaining to a complete unit of like quality and character as existed prior -. 
to the Taking and, thereafter, Minimum Annual Rental shall be reduced on an equitable basis, laking into account 
the relative valqe of the portion t~ken as compared to the portion remaining, and Landlord shall be ~ntitled lo 
receive the total award or compensation in such proceedings. 

ARTICLE 18 
DEFAUl,TS BY TENANT 

18. I EVENTS OF DEFAULT. Should Tenant at any time be in default with respect to: 

(a) Any payment of Minimum Annual Rental, Additional Rental or any other charge 
-payable by Tenant pursuant to this Lease ("Monetary ObHgation") for a period of five (5) days afier written 
notice from Landlord to Tenant (provided, however', any notice shall be in lieu of, and not in addition to, any 
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notice required under Section 1161 of the Code of Civil Procedure of California or any similar, superseding 
statute), or · 

(b) Should Tenant be in default in the promp~ and full performance of aryy other of its 
promises, covenants or agreements herein containcd·for more than a reasonable time (i~ no event to exceed ten 
( l 0) days) f!.fter written notice thereof from Landlord to Tenant specifying the particulars of the default (provided, 
however, any notice shall be in lieu of, and not in addition to, any .notice required under Section 1161 of the 
Code of Civil Procedure of California or.any similar, superseding statute), or 

tc) Should Tenant be in default of a Monetary Obligation more than two (i) times in any 
twelve (12) month period, or 

(d) Should Tenant vacate or abandon the Premises, or 

(e) Should Tenant make any general assignment for the ben_efit of creditors, or 

(±) Should there be filed against Tenanl a petition to have Tenant adjudged a bankrupt or 
a petition for reorganization or arrangement under any Law relating to bankruptcy (unless, in the case of a 
petition filed against, Tenant., same is dismissed within sixty (60) days), or should Tenant institute any 
proceedings under the Bankruptcy Code or any similar or successor statute, code or act, or should an appointed 

. trustee or receiver take possession of substantially all of Tenant's assets localed at the Premises or of Tenant's 
ihtcrest in this Lease where possession is not restored to Tenant within thirty (30) days, or should substantiaiiy 
all of Tenant's assets located at the Premises ~r Tenant's interest in this Lease be attached or judicially seized 
where the seizure.is not discharged within thirty (30) days, · 

Then Landlord may treat the occurrence of any one (1) or more of the foregoing events as· a breach of this Lease 
and, in addition to any or all other rights or remedies of Landlord by Law provided, Landlord shall have the 
right, at Landlord's option, without further notice or demand of any· kind to Tenant or any other person, {i) to 

· declare the Tem1 ended and to re-enter and take possession of the Premises and remove.all persons· therefrom, 
or.(ii) without declaring this Lease terminaied and without terminating Tenant's right to possession, to re-enter 
the Premises and occupy the whole or any part for and on account of Tenant and to collect any unpaid rentals 
and other charges which have become payable or which may thereafter become payable, or (iii) even though it 
may have re-entered the Premises as provided in Section 18. I (ii) above, to therealler elect to terminate this 
Lease and al! of the rights of Tenant in or to the Premises. In any case in which Landlord shall re-enter and 

' occupy the whole or any part of the Premises, by unlawful -dclaincr proceedings or otherwise, Landlord, at its 
option, may repair, alter, subdivide or change the character of the Pre1nises from time to time in such manner as· 
Landlord deems be.st, may rel et the Premises or any part thereof and receive the rents therefor, and none of such 
actions shall constitute a termination of this Lease, a release of Tenant from any liability hereunder, or result in 
the release or exoneration or any Guarantor. Landlord shalt not be deemed .to have tem1inatcd U1is Lease or 
terminated the liability of Tenant to pay any Minimum Annual Rental, Additional Rental or other charges later 
accruing by any re-entry o fthe Premises pursuant to Section 18. I (ii) above, or by any action in unlawf'ul detainer 
or otherwise Lo obtain possession of the Premises, unless Landlord shall have notified Tenant in writing that it 
has so elected to tenninate this Lease. 

18.2 T.ERM.ll"\'ATION OF LEASE. Should Landlord elect to terminate this Lease pursuant lo the 
provisions of Sections 18. f(i) or (iii) above, Landlord may recover from Tenant, as damages, the following: 
(a) The worth at the time 6f award of any unpaid rental which had been earned at the time of the termination, 
plus (b) the worth at the time ofaward of the amount by which the unpaid rental which would have been earned 
after termination until U1c time of award exceeds the amount of .rental loss Tenant proves could have been 
reasonably avoided, plus (c) the worth at the time of award of the amount by which the unpaid rental for the 
balance of the Term aft.er the time of award exceeds the amount of rental loss that Tenant prove.;; could be 
reasonably avoided, plus (d) any other amounts necessary to compensate Landlord for all the detriment 
proximately caused by Tenant's failure Lo perform its obligations tmder this Lease or which, in the ordinary 
course of things, would be likely to result therefrom including, but not limited to, any costs or expenses incurred 
by Landlord in (i) retaking possession of the Premises, including reasonable attorneys' fees therefor, 
(ii) maintaining or preserving the Premises atler any default, (iii) preparing U1e Premises for reletting to a new 
tenant, including repairs or alterations to the Premises, (iv) respecting unamortized leasing commissions incurred 
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in 'connection with this Lease, if any (the leasing commissions shall be amortized on a straight-line basis over 
the Tcm1 for purposes of c_omputing the foregoing), or (v) any other costs necessary or appropriate to rclet the 
Premises, plus (e) at Landlord's election, any other amounts in addition to or in lieu of the foregoing as may be 
permitted from time to time by the Laws oftl1e Stale ofCalifor:riia. · 

As used in suboaragraphs (a) and (b) above, the "worth at the time of award" is computed by allowing 
'interest at the maximum lawful rate. As used in subparagraph (c) above, the "worth at the time of award" is 
computed by discounting such amount at the discount rate of the Federal Reserve Bank situated nearest to the 
location of the Property at the time of award plus one percent (1 %). . . 

I 8.3 DEFINITION OF RENTAL. For purposes of this Article 18 only, the term "r.cntal" shall be 
deemed to be Minimum Annual Rental, Additional Rental and all other sums required to be paid by Tenant 
pursuant to the terms of this Lease. All sums, oth~ than Minimum Annual Rental, shall, for the purpose of 
calculating any amount due under the provisions of Section 18.1 (c) above, be computed on. the basis of the 
average monthly amount accruing during the immediately preceding sixty (60) month period, excep,t that if it 
becomes necessary to compute these sums before the sixty (60) month period has occurred, then these sums shall 
be computed on the basis of the average monthly amount accruing during the shorter period. The acceptance of 
any rental payments by Landlord shall not be deemed a waiver of Landlord's right to enforce any term or 
provision hereof.· '. 

18.4 ALTERNATIVE DAMAGES. Should Landlord elecL to maintain Tenant's right to 
possession of the Premises pursuant to .the provisions of clause (ii) .of Section 18.1, Landlord shall be entitled,' 
in addition lo all other rights and remedies available under this Lease or at law or in equity, to recover Minimum 
Annual Rental and Additional Rental as it becomes due. It is specifically acknowledged and agreed that 
~-andlord has the remedy described in California Civil Code Section 1951.4 (Landlord may continue this Lease 
in eilect after Tenant's breach and abandonment and recover R~nt as it becomes due without i:he need to re-enter 
or re-lea~c the Premises). The parries acknowledge that in the event Landlord attempts to lease the Premises to 
any third party without terminating this Lease in an effort to mitigate damages and otherwise in accordance with 
Section 1951.4, that such atternpted reletting shall not be considered as a tennination or' Tqnant's right to 
possession of the Premises. 

18.5 . NON.MONET ARY DEFAULTS. Notwithstanding any other provision of this Article J 8, if 
the default complained ot: other than a default for the payment of 111onles, cannot be rectified or cured within the 
period requiring rectification or curing, as specified in the written notice relating ro the default, then, as to a .. 
default susceptible' to being cured, the default shall be deemed to be rectified or cured ifTenan't, within the notice 
period, shall have commenced to rectify or cure the default and shall thereafter diligently and continuously 
prosecute same to eon1pletion. 

18.6 ASSIGNMENT OF RENTS AND PROFITS. In the event of default by Tenant hereunder, 
Tenant hereby grants to and confers upon Landlord the right,, power and authority, at Landl,ord's sole option and 
without affecting any of Landlord's other rights or remedies hereunder, lo col!ecL all rents and profits received 
by Tenant as a result of the possession by Tenant of the Premises. Such amounts shall include, but shall not be 
limited to, arµounts due under sublease, license or concession arrangements. Upon any such default, Landlord 
shall have the right to collect such rents and profits, including those past due and unpaid .. The collection of such 
rents and profits shall not cure, waive or satisfy any default or notice of default hereunder. 

I 8. 7 ABANDONMENT. Tenant shall not vaca\e, cease doing business in, or abandon the Premises 
at any time during the Term. If Tenant abandons, vacates or surrenders the Premises, or is dispossesse~ by 
process of law or otherwise,.any personal prop~rty belonging to Tenant and left in or on the Premises shall be 
deemed to be abandoned and, at the option of Landlord, such property may be removed and stored in any public 
warehouse or elsewhere at the cost of and for the account ofTcnant. 
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ARTICLE 19 
DEFAULTS BY LANDLORD 

19.1 LANDLORD'S LIABILITY. If Landlord fails to perform any of the covenants, provisions 
or conditions contained in this Lease on its part to be performed within thirty (30) days after written notice of 
default (or if more than thirty (30) days shall be required because of the nature of the default, if Landlord· shall 
fail to di Li gently proceed Lo commence to cure the default after written notice), then L~dlord shall be liable to 
Tenant for all' damages sustained by Tenant as a direct result of Landlord's breach and Tenant shall not be entitled 
to terminate this Lease as a result U1ereof. Tenant agrees that as to Landlord, Tenant shall not have any right to 
sue for or collect, and Landlord shall never have any liability or responsibility whatsoever for, any consequential 
or indirect damages including, without limitation, lost profits, whether proximately or remotely related Lo any 
default of Landlord under this Lease or any act, omission or negligence of Landlord, its agents, contractors or 
employees, and·Tena.nt hereby waives any and all such rights. It. is expressly understood and a.greed that any 
judgment against Landlord resulting from any default or other claim under this Lease shall be satisfied only by 
Landlord, and Tenant shall have no claim against any principal or owner, member, or manager of Landlord (as 
Landlord is defined in Section 15 .5) or any of any principal of I ,and lord's personal assets for satisfaction of any 
judgment with respect to this Lease. Willi respect to any provision of this Lease which provides, in eftect, that 
Landlord .shall not unreasonably withhold or unreasonably delay any consent or any approval, Tenant, in no 
event, shall be entitled to inake, nor shall Tenant inake, any ~lain1 for, and Tenant hereby \vaives any clain1 for 
money damages; nor shall Tenant claim any money damages by way ofseloff, counterclaim or defense, based 
on any cl€J..im or assertion by Tenant that Landlord has unreasonably withheld or unreasonably delayed any 
COf!SCnt or approval; Tenant's sole remedy shall be an action or proceeding to enforce any such provision, or for 
specific performance, injunction or.declaratory relief. 

19.2 CURE BY ASSIGNEE. If any part of the Premises is at any time subject to a first mortgage 
or a first deed of trust, and this Lease or the rentals due from Tenant hereunder are assigned by Landlord to a 
mortgagee, trustee or beneficiary ("Assignee" for purposes of this Article i 9 only) and Tenant is given written 
notice of the assignment including the post office address of Assignee, then Tenant shall also give writ~ notice 
of any default by Landlord lo. Assignee, specifying the default in reasonable detail and affording Assignee a 
reasonable opportunity to make pcrfonnance for and on behalf of Landlord. If and when Assignee has made 
performance on behalfofLandlord, the default shall be deemed cured. · 

ARTlCLE20 
ATTORl'IMENT A.ND TENANT'S CERTIFICATE 

20. l NO AUTOMATIC ATTORi'l"MENT. In the event that David, Todd and Scott transfer the 
Property to any party other U1an a' party owned by or controlled solely by David, Todd a.op Scott, Tenant shall 
have the right, but not the obligation, to declare this Lease null and void and of no further force and effect by 
giving written notice to Landlord within ninety (90) days of written notice by Landlord to Tenant of such transfer, 
or of such intent lo transfer, the Property. Such written notice by Landlord shall advise Tenant of the party to 
whom the Property has been or shall be transferred, the date of such transfer, and that Tenant has the right to 
declare the Lease null and void pm·swmt LO U1is Section 20.2. In the event iliar the Property is transferred but to 
a party not specifically named in such written noiice, such written notice shall nol meet the requirements of this 
Section 20.2. Tenant requires tlle assurances set forth in this Section 20.2 as a material inducement lo enter into 
the Lease, and Landlord recognizes Urnt without the assurance by Landlord Urnt Tenant may declare the Lease 
void and of no further force and effect under tlic circumstances set forth herein, Tenant would not execute this 
Lease. Tenant and Landlord agree that this Section 20.1 is reasonable given that a party not a party to.this Lease 
has for reasons unknown to Landlord and Tenant, refused to give up a conditional right to purchase U1e Property 
on certain conditions. Landlord has no intent of selling or transferring the Building and wishes to continue 
owning the Building. Tenant agrees to execute and deliver to Landlord Tenant's Estoppel in the forfl!- and within 
the content of Exhibit C attached hereto (''Tenant's Estoppel") within five (5) days of request by Landlord 
confirming the rights and obligations wider this Lease. 
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AKI'ICLE21 
SECURITY DEPOSIT 

21.1 SECURITY DEPOSIT. Upon execution of this Lease, Tenant shall dep9sit w':ith Landlord 
the sum specified in Section 1.18 ("Security Deposit"). The Security Deposit shall be held by Landlord, without 
obligation or Iiabilicy for payment of interest thereon, as security for the faithfol performance by Tenant of all 
of the terms of this Lease to be observed and performed by Tenant Landlord shall not be required to keep the 
Security Deposit separate from its general fu1:1ds. Tenant specifically waives any rights Tenant might otherwise 
have pursuant to California Civil Code Section 1950. 7 with respect to the time periods by which the Security 
Deposit must be returned or which may otherwise limit Landlord's right to apply all or any part of the Security 
Deposit to cure any default by Tenant hereunder, or to compensate Landlord for any damage suffered hereunder, 
including Landlord's retention of the Security Deposit as· an offset against the ·amount of anticipated future 
damages. 

21.2 APPLICATION OF SECURITY DEPOSIT. Should Tenant be in default of any provision 
. of this Lease at any time during the Term hereof, Landlord may, at its option.and without prejudice to any other 
remedy,which Landlord may have al law or in equity, apply the Security Deposit or any portion thereof same 
toward payment of Minimum Annual Rental, Additional Renra"i' and/o_r to any' loss or darnage sustained by 
Landlord due to the defiu;ilt on the part of Tenant. \.Vi thin five (5) day'S after \.vritten den1a.11d by Landlords ·renant 
shall deposit cash with Landlord in an amount sufficient Lo restore the Security Deposit to Lhe original sum' 
deposited, and Tenant's failure .lo do s.o. shall constitute a material default w1der this !--ease. 

. 21.3 REFUND. Should Tenant perform all ofits obligati!Jns under this Lease, the Security Deposit 
or·any balance thereof then remaining shall be returned to Tenant within sixty (60) days of the expiration of the 
Term or the·ear[ier termination of this Lease. Tenant hereby expressly waives.the benefit of any statutory right 
to the return of any unused portion of the Security Deposit earlier than sixty (60) days after the expiration of the . 
Term or 'earlier termination of this Lease. 

2 l.4 SALE OF PREMISES. Landlord may deliver the Security Deposit to the purchaser of 
Landlord's interest in the Premises and Landlord shall then be discharged from any further liability with respect 
to the Security Deposit. This Section 21.4 shall also apply to any subsequent transfor of Landlord's interest in 
the Premises. 

ARTICLE22 
QUIET"ENJOYMENT; ABSENCE OF WARRANTIES 

(a) Upon Tenant's payment of Minimum Annual Rental and Additional Rental 
and its observation and performance of all ofthe covenants, terms and conditions of this Lease to be observed 
and pL'rformed by Tenant,Tenantshall peaceably and quietly hold and enjoy the Premises from and after .delivery. 
thereof to Tenant; subject, how(:ve1-, to (i) the rights of the parties as sel forlh in this Lease, (ii) any mortgage or 
deed of trust to which this Lease is subordinate, (iii) all matters ofrecord, and (v) disturbances, o(iors and similar 
inconveniences which are commonly associated with de..c:;ign profe..c:;sional offiqe properties of the type and size 
of the Property and/or with tenants located in such dcsigi1 professional office propertie..c:;. 

(b) Tenant acknowledges and agrees that Landlord has not made, nor has Tenant 
relied upon, any representation or warranty regarding the (i) Permitted Use set forth in Section l.16 a114 Tenant's 
ability to engage therein; (ii) effect ofany Restrictions; (iii) physical condition to the Premises; (iv) prior, current, 
or future occupancy of any other tenant or occupant of any part of the Property, or (v) any other aspect oCthe 
Pr~mises or the Property. Tenant's taking possession of the Premises shall be deemed to_be Tenant's acceptance 
of the Premises and the Property in all its aspects. 
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ARTICLE 23 
NOTICES 

Every notice, dcinand or request (collectively "Notice") required hereunder or by Law to be given by . 
either party to the other shall be in writing. Every provision of this Lease whic:h provides that either party shall 
notify the other of any particular niatter shall be governed by this Section. Notices shall be given by personal 
service or by Un ired States certified or registered mail, postage prepaid, return receipt requested, or by same day 
or overnight private courier, addressed to the party to be served at the address indicated in Section 1.20 or such 
0U1er address as the party to be served may from time to time designate in a Notice to the other party. Notice 
personally served shall be effective when delivered to the party upon whom such Notice is served. If served by 
registered or certified mail, Notice shall be conclusively deemed given on the date shown on the return receipt, · 
but if delivery is refused or the Notice is unclaimed, Notice shall conclusively be deemed given forty eight (48) 
hours after mailing. If served by private courier, Notice to the addressee shall be conclusively deemed given as 
confinned by the private courier service makii1g delivery. Copies of any Notice shall be sent to the addresses, 
if any, designated for service of copies ofNotices in Section 1.20; but the inadvertent failure to serve a copy of 
a Notice, .either to the address so designated or in the manner provided in this Section, shall not render service 
of Notice invalid if the original Notice is served in ·accordanc;e with this Section. Notice given by facsimile or 
telecopy shall not be effective unless receipt of such Notice is acknowledged by the recipient in writing, in which 
case the °effective dare of such Notice shaii be. i.hc dare of such written _acknowiedgcment. 

· ARTICLE24 
INTENTIONALLY OMITTED 

ARTICLE25 
INTENTIONALLY OMITTED 

ARTICLE 26 
HAZARDOUS MATERIALS 

26.1 HAZARDOUS MATERIALS LAWS; HAZARDOUS MATERIALS. "Hazardous 
Materials Laws" means any and all federal, state or local Laws, relating to hazardous substances, h::izar<lous 
materials, hazardous waste, toxic substances, environmental conditions on, tmder or about the Premises, or soil 
and ground water conditions, including, but not limited to, the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980 (''CERCLA"), as amended, 42 U.S.C. §9601, et seq., the Resource 
Conservation and Recovery Act ("RCR.A"), 42 U.S.C. §6901, et seq., the Hazardous Materials Transportation 
Act, 49·u.s.c. §I 80 I, et seq., any amendments to the foregoing, and any similar federal, state or local Laws. 
"Hazardous Materials" means any chemical, compound, material, substance or other matter that: · (i) is a 
flammable explosive, asbestos, radioactive material, nuclear medicine material, drug, vaccine, bacteria, virus, 
hazardous waste, toxic substance, gasoline, petroteum product, polychlorinated biphenyls or related injurious or 
pote!Hially injurious material, whether injurious or potentially injurious by itself or in combination with other 
materials; (ii) is controlled, designated in or governed by any Hazardous Materials Law; (iii) gives rise to any 
reporting, notice or publication requirements under any Hazardous Materials Law; or (iv) gives rise "to any 
liabillty, responsibility or duty on the part of Tenant or Landlord with respect to any third Person under any 
Hazardous Materials Law. · · 

26.2 USE. Tenant, at its sole cost and expense, shall comply with all Laws relating to the storage; 
use, handling and disposal of Hazardous :vlaterials and mold; Tenant shall not allow any Hazardous Material to 
be used, generated, released, stored or disposed of on, under or about, or transported from, the Premises or the 
Property, unless: (i) such use is specifically disclosed to and approved by Landlord (which approval may be 
gn,mted or withheld in Landlord's sole discretion) prior to such use; and (ii) such· use is conducted in compliance· 
with the provisions of this Article 26. Landlord may approve such use subject to conditions to protect the 
Property, the Premises and Landlord's interests. Landlord may, without limitation, withhold approval if 
Landlord determines that such proposed use involves a risk ofa release or discharge of Hazardous Materials tbat 
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may be a health risk to persons in violation of any Hazardous Materials Laws or that Tenant has not provided 
adequate assurances of its ability to remedy such a violation and fulfill its obligations under this Article 26. 
Notwithstanding the foregoing, this provision shall not be construed or understood to prohibit Tenant from 
allowing Hazardous Materials to be broughtupon the Premises so long as they are Hazardous Materials which 
arc custorimry and common to the normal course of business of such design professional use and so long as such 
Hazardous Materials are used, stored and disposed of in strict accordance. with all applicable Hazardous 
Materials Laws. Upon the expiration of the Term or sooner termination of this Lease, Tenant shall remove any 
equipment, improvements or storage facilities utilized by Tenant or any assignee or subtenant of Tenant or their 
respective agents, contractors, employees, concessionaires, licensees, or invitees in connection with any 
Hazardous Materials and shall clean up, detoxify, repair and otherwise restore the Premises to a condition free 
ofihose Hazardous Materials. 

26.3 · COMPLIANCE WITH LAWS. Tenant and its agents, 'contractors, employees, assignees, 
sublcssecs, licensees, concessionaires, and invitees shall stric;tly comply with, and shall maintain the Premises 
in compliance with, all Hazardous Materials Laws and free of mold. Tenant shall oqtain and maintain in full 
force and effect all permits, licenses and other governmental approvalS required for Tenant's operations on the 
Premises under any and all Hazardous Materials Laws and all laws related to Tenant's business. At Landlord's 
request, Tenant shall deliver copies of, or allow Landlord to inspect, all such permits, ·licenses and approvals. 
Tenant shall not pcffi'inn any :nonitcring, investigation, Glean-up; ren1oval or other re1nedial \Vork ·including, 
without limitation, the preparation and implementation of any closure, remed!al action or other required plans in 
connection therewith (collectively, "Remedial Work") in respopse to tl~e presence of any Hazardous Materials 
or mold in or about the Premises or the Property; nor enter into any settlement agreement, consent decree or 
other compromise in respect to any claims relating to any' Hazardous Materials and/or mold in any way connected 
with' the Premises or the :Property, without first notifying Landlord of Tenant's intention to do so and affording 
Landlord ample opportunity to appear or otherwise appropriately assert and protect Landlord's interest .with 
respect thereto. Landl~rd shall have the right: to mtervene in any governmental action or proceeding involving 

.a1iy Remedial Work, and to approve performance of the work, in order to protect Landlord's interests. ·Upon 
Landlord's approval of the work to be performed and provided that Landlord does not elect to perform said work 
as provided herein below, Tenant shall perform any Remedial Work required as a result of any release or 
discharge by Tenant or any assignee or sublessee of Tenant or their respective agents, contractors, employees, 
licensees, concessionaires, or in vltees of Hazardous Materials and/ol' the presence of m'old affecting the Premises 
or the Property due to any act or omission ot: or any violation of Hazardous Materials Laws or any other Laws 
by Tenant or any assignee or sublessee of Tenant or their respective agents, con1r.i.ctors, employees, licensees, 
concessionaires, or invitees. Landlord shall have tJ1e right, but not the obligation, to remedy any violation by 
Tenant of the provisions of this Article 26 or to perform any Remedial Work which is necessary or appropriate 
as a res.ult of any governmental order, investiga~ion or proceeding and Tenant shall pay, upon demand, all costs 
(including attorneys' fees and other costs) incurred by Landlord in remedying such violations or· performing all· 
Remedial Work, together with interest thereon at the Interest Rate defined in Article 27 from the date o~payrnent 
by Landlord. · 

26.4 NOTICE; REPORTING. Tenant shall notify Landlord within two (2) days after any of the 
following: (i) a release or discharge of any Hazardous Material or discovery of mold, whether or not the release 
or discharge or. discovery is in quantities that would otherwise be reportable 'to a public agency or; (ii) Tenant's 
receipt of any order of a governmental agency requiring any Remedial Work pursuant lo any Hazardous 
Materials Laws or laws governing mold; (iii) Tenant's receipt of any warning, notice of inspecti.on, notice of 
violation or alleged violation, or Tenant's receipt of notice or knowledge of any proceeding, investigation or 
enforcement or regulatory action, pursuant to any Hazardqus Materials Laws or laws governing mold; 
(iv) Tenant's receipt of notice or knowledge of any report made to any environmental agency arising out of or 
in connection with any Hazardous Materials or mold in or about the Premises or the Property or removed 
therefrom, including any complaints, notices, warnings or asserted violations in connection therewith; or 
(v) Tenaqt's receipt of notice or knowledge of any claims made or threatened by any third Person against 
Landlord, Tenant, tJ1e Properly or the Premises relating to any loss or injury resulting from Hazardous Materials 
or mold. Tc!Jant shall deliver to Landlord copies of all test results, reports and business or management plans 
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required to be filed with any governmental·agcncy pursuant to any Hazardous Materials Laws or laws related lo 
mold, including without lim!talion copies of hazardous waste manifests reflecting the legal and proper disposal 
of all Hazardous Materials or mold removed from the Premises. In connection with any Hazardous Materials or 
mold involving the Premises or the Property with respect to which Tenant is responsible hereunder, Tenant shall 
make all reports and filings required by any Law, including without limitation, pursuant to California Water 
Code Section 13260 and California Health and Safety Code Section 25220, and provide Landlord with the same 
for Landlord's review and approval prior to filing. 

26.5 ADDITIONAL INSURANCE. Ifat any lime it reasonably appears to Landlord thal Tenant 
is not maintaining sufficient insurance or other means of financial capacity to enable Tenant to fulfill its 
obligations to Landlord under this Article 26, whether or not then accrued, liquidated, conditional or contingent, 
Ten ant shall procure and thereafter maintain in full force and effect such insurance or other form of financial 
assurance, with or from companies or persons and in forms reasonably acceptable to Landlord, as Landlord may 
from time to time reasonably request. 

26.6 LANDLORD 1NDEJ\1NITY. Tenant shall be solely responsible foi:, shall pay for, defend 
(with an attorney reasonably acceptable to Landlord), indemnify and hold Landlord harmless against and from 
all claims, judgments, liabilities, penalties; costs and expenses, including altorneys' tees and costs arising oul of 
er connected \.vith -rcnant's storage, use, handling er dispasaf·of ! lazardous Materials or mold on or from !he 
Premises. In additi.on, except with respect to any Hazardous Materials installed in or placed on the Premises by 
Landlord or any agent, employee or contractor of Landlord, Tenant shall be solely responsible for, shall pay for, 
defend, indemnify and hold Landlord, and the Premises harmless against and from all claims, judgments, 
liabilities, penalties, liens, costs and expenses·, including attorneys' foes an~ costs, arising out of or connected 
wilh the removal, clcan~up and/or restoration work and materials necessary to return the Premises, and any other 
property of whatever nature, to ~eir condition existing prior to the appearance of lhe Hazardous Materials or 
mold on the Premises. Tenant's obligations under this Article 26 shall. survive the expiration or earlier 
termination of this Lease. 

ARTICLE27 
MISCELLANEOUS 

2.7.1 WAIVER. Any waiver by either party of a breach by the other partY of a covenant of this 
Lease shall not be construed as a waiver of a subsequent breach of the same covenant. The consent or approval 
by either party tci anything requiring such party's consent or approval shall not be deemed a waiver of such 
party's right to withhold consent or approval of any supsequent similar act. No breach of a covenant of this 
Lease shall be deemed to have been waived by the other party unless the waiver is in writing and. is signed by 
such party. 

. 27.2 RIGHTS CUMULA TI:VE. Except as provided herein to the contrary, and subject to the 
speCific limitations contained in Attlcle 19, lhe respective rights and remedies of the parties specified in this 
Lease shall be cumulative and in addition to any rights and remedies nol specifiec;I. in lhis I .ease. 

27.3 ENTIRE AGREEMENT/LIMITATION OF ACTIONS. lt is understood that this Lease 
with the Memorandum of Lease executed herewith supersede and cancel any and all previous negotiations, 
arrangements, representations, brochures, agreemen.ts and understandings between Landlord and Tenant 
including that certain lease between Landlord and Tenant executed on or about May l, 20 I 8 for the Basenient. 
Any claim, demand, cause ofaction or defense of any kind by Tenant which is based on the negotiations prior 
to execution of this Lease, or any asserted statement, representation, arrangement, agreement or understanding 
between Landlord and Tenant which is not expressly stated in this Lease shall be barred unless Tenant 
c9mmences an action thereon, or interposes in a legal proceeding a defense based thereon, within six (6) months 
after the date of the asserted inaction or omission, or the date of the occurrence of the event or action to which 
rbe claim, demand, cause of action or defense relates, whichever applies. 
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27.4 NO REPRESENT A TI ON. Landlord reserves the absolute right to effect such other tenancies 
in· the Properly as Landlord, in the exercise of its sole business judgment, shall detem1ine to best prornote the 
interests of the Property. Tenant does nol rely on the fact, nor does Landlord represent, that any specific tenant 
or number oftenanis shall, during the Tenn of this Lease, occupy any space in the Building. 

27.5 AMENDMENTS IN WRITING. No provision of this Lease may be amended except by an 
agreement in writing signed by Landlord and Tenant. · 

27.6 NO PRINCIPAL/AGENT RELATIONSHIP. Nothing contained in this Lease shall 5e 
construed as creating the relationship of principal and agent or of partnership or joint venture between Landlord 
and Tenant. 

27.7 LAWS OF CALIFORNIA TO GOVERN. This Lease shall be governed by and construed 
in accordance with the Jaws of the State of California without giving effect to the choice of law provisions 
thereof. 

27.8 SEVERABILITY. If any provision of this Lease.or the application of such provision to any 
· person, entity or circumstance is found invalid or unenforceable by a court of competent jurisdiction, such 

determination shall not affect the other provisions of this L.ease and all other provisions of this Lease shall be 
deemed valid and enforceable. 

27.9 SUCCESSORS. All rights and obligations of. Landford ·and Tenant under this Lease shall 
extend to and bind the respective heirs, executors, administrators.and the pe1mitted concessionaires, successors, 
subtenants and assignees of the partii:s. If there is more than one {l) Tenant hereunder, each shall be bound 
jointly and severally by the ,terms, covenants and agreements contained in this Lease. 

27.10 TIME OF THE ESSENCE. Time is of the.essence of all provisions ofthis Lease ofwhic.h 
time.is an element. 

27. ll WARRANTY OF AUTHORITY. lfTenant is a corporation or partnership or limited liability 
company, each individual executing this Lease on behalf of the corporation "or ,partt1ership. represents and 
warrants that he or she is duly authorized to execute and deliver this Lease on behalf of the corporation or 
par111ership and that this Lease is binding upon the corporation or partnership. If Tenant is a corporation· or a 
limited liability company, Tenant hereby covenants and warrants that (a) Tenant· is a duly qualitied corporation 
or limited liability company and all steps have been taken prior to the date hereof to qualify Tenant to do business 
in the State of California, and (b) all franchise and corporate laxes and limited liability company taxes have been 
paid to date. 

27. I 2 MORTGAGE.CHANGES. Tenant shall not unreasonably withhold its consent to changes or 
amendments to this Lease requested by the holder of a mortgage or deed of trust or such similar financing 
instrument encumbering Landlord's fee interest in the Premises so I.ong as such changes do not materially alter 
the economic. terms of this Lease or materially diminish the rights, or materially increase the pbligations, of 
Tenant 

27.13 WAIVER OF RIGHTS OF REDEMPTION. Tenant waives any and all rights ofredemption 
granted under any present and futtire Laws in the event Landlord obtains the right to possession of the Premises 
by reason of the violation by Tcnanl of any oflhe covenants and conditions of this Lease or otherwise. 

27.14 flEADINGS. The section and Article headings and subheadings within. this Lease arc 
for convenience-of-reference only, and do not define, limit, or describe the scope or intent of any provision of 
this Agreement. 
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27.15 TRANSFER OF LANDLORD'S INTEREST. Should Landlord sell, exchange or assign this 
Lease (other than a conditional assigi1ment as security for a loan), then Landlord, as transferor, shall be relieved 
or any and all obligations on the part of Landlord accruing under this Lease from and after the date of such 
transfer provided that Landlord's successor in interest shall assume such obligations from and after such date. 
No ~older of a mortgage or deed of trust to which this Lease is subordinate shall be responsible in connection 
with the Security Deposit unless the rnortgagee or holder of such deed of trust actually receives the Security 
Deposit. 

27.16 L'l"TEREST ON PAST DUE OBLIGATIONS. Except where another rate of interest is 
specifically provided for in this Lease, any amount due from either party to the other under this Lease which is 
not paid when due, shall bear interest at the rate per annum ("Interest Rate") equal to the prime interest rate 
charg(fd by Wells. Fargo Bank plus two (2) percentage points (but in no event to exceed the maximum lawful 
rate) from the date ten (IO) days after such amount \Vas originally due to and including the date of payment. 

27.17 RIGHT TO SHOW PREMISES. During the last two hundred seventy (270) days of the 
Term, earlier termination of this Lease, or service of a Termination Notice, Landlord shall have the right to go 
upon the Premises to show same to prospective tenants or purchasers and to post appropriate signs, during normal 
business hoi1rs and upon reasonable notice to Tenant. 

. . 
27 .18 INDEPENDENT CONTRACTORS. Whenever in this Lease it provides that Landlord shall 

perform certain work or services, Landlord shall be entitled to contract\\~th an independent contractor to perform 
said work or services or may provi<;ie the services itself. 

27.19 TRADE FIXTURES, PERSONAl" PROPERTY AND ALTERATIONS. Upon the 
expiration or earlier Lerrnination .of the Term, Tenant shall remove from !he Premises all of Tenant's trade 
fixtures, furniture, equipment, signs, i~1provements, additions and AILerations to the extent such irems are not 
permanently affixed to the Premises, and immediately repair any damage occasioned to the Premises by reason 
of such removal so as to leave the Premises in a neat and clean condition. Upon the remo\'.al of Tenant's exterior 
signage, Tenant shall, at its sole cost, restore the Building fascia to its original condition. In the event of any 
entry or taking possession of the Premises as provided in this Lease, Landlord shall have the right, but not the 
obligation, to remove therefrom all or any part of the personal property located therein and may place the same 
in storage at a public warehouse at the expense, cost and risk of the Tenant or the owner or owners thereof: 

27.20 FORCE MAJEURE. Any prevention, delay' or stoppage due to strikes,, !Ockouts, labor 
disputes, acts of God, inability to obtain labor or materials or reasonable substitutes therefor, governmental 
restrictions, governmental regulations, governmental con1rols, judicial orders, enemy or hostile governmental 
action, civil commotion, fire or other casualty, environmental or other challenges to the development or operation 
of all or any portion of the Property and other causes (except financial) beyond the reasonable control of the 
party obligated to perform, shall excuse the performance by that party for a period equal to the prevention, delay 
or sLoppage, except the obligations imposed with regard to Minimum Annual Rental and Additional Rental to 
be paid by Tenant pursuant to this Lease; provided the party prevented, delayed or stopped shall have given the 
other party written notice thereof within thirty (30) days of such event causing the prevention, delay or stoppage. 
A party wishing to invoke this Section shall notify the other party to this Lease of that intention within ten (IO) 
days of the comnH~l).Cement of any such cause for delay and shall, at that time, specify the reasons therefor, the 
specific provision of this Lease which will be delayed as a result, and the period of such extension, if known, or 
if not known, a reasonable estimate thereof The failure to so notify the other party within said 10-day period as 
to the cause for delay shall constitute a waiver of any right to later rely upon this Section: with respect to that 
cause. Notwithstanding anything to the contrary. contained in this Section 27.20, in the event any work 
performed by Tenant or Tenant's contractor results in a strike, lockout and/or labor dispute, the slrike, lockout 
and/or labor dispute shall not excuse the performance by Tenant of the provisions of this Lease. 

. 27.2 l TERMINATION; SURRENDER OF PREMISES AND HOLDING OVER. Tilis Lease 
shall terminate without further notice upon U1e expiration ofthe Term (as the Term may be extended by Article 
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28). ·Tenant shall have no right to extend or renew this Lease upon the expiration of the Tenn. Upon the 
expiration or earlier termination of the Term, Tenant shall peaceably and quietly surrender the Premises broom
clean and in the same condition (induding, al Landlord's option, the demolition and removal of any 
improvements made by Tenant to tlie Premises as part of Tenant's Work or otherwise) as the Premises were in 
upon delivery of possession of same to .Tenant by Landlord, reasonable wear and tear and any damage to the 
Premises which Tenant is not required to repair pursuant to Article 16 excepted. Should Tenant hold over in the 
Premises beyond the expiration pr earlier termination of this Lease, the holding over shall not constitute a 
renewal or extension of this Lease or give Tenant any rights under this Lease. In such event, Landlord may, in 
its sole discretion, treat Tenant as a tenant at will, subject to all of the lerins and conditions in this Lease, except 
that Minimum Annual Rental shall be an amount equal to the greater of (a) Two Hundred Percent (200%) the 
sum of Minimum Annual Rental and which was payable by Tenant for the twelve ( 12) month period immediately· 
preceding the expiration or earlier tennination of this Lease, or (b) the then currently scheduled rental for 
comparaqle space in the Property, as the same is reasonably determined in Landlord's sole business judgment. 
'In the event Tenant fails to surrender the Premises upon the expiration or earlier termination of this Lease, Tenant 

· shall indemnify and hold Landlord harmless from all loss or liabilily which may accrue therefrom including, 
without limitation. any claims made by any succeeding tenant founded on or resulting from Tenant's failure to 
surrender and/or' to remove any property required to be removed by Tenant pursuant to this Lease. Ac.ceptaq.ce 
by Landlord of any Minimum Annual Rental or Additional Rental·after the expiration or earlier termination of 
this Lease shall not consti.Lute a consent lo a holdover hereunder, constitute acceptance of Tenant as a tenant al 
will, or result in a renewal of this Lease. 

Upon the expiration or earlier termination of this Lease, 'Tenant shall, within ten (10) days after request. 
. . ·by Landlord. execute, a~knowledge and deliver to Landlord such instruments of further assurance as in the 

opinion of Lanqlord ·are necessary or desirable to confirm or perfect Landlord's right, (itfo and interest in and to 
the Premises, and any other property surrendered to Landlord pursuant to this Lease, free and clear of any claim 
by Tenant, Tenant's obligations under this Section 27.21 shall survive the expiration of the Term or earlier 
termination of this Lease .. 

27.22 .· ATTORNEYS' FEES AND PROCESSING CHARGES. In the event that, at any time after 
the date· of this Lea::ie, Landlord shall (i) consult with and/or retain an attorney as a result of Tenant's breach of 
this Lease, (ii) prepare and/or serve a valid notice of default under this Lease and seek the cure of such default, 
or (iii) institute any action or proceeding against Tenant relating to or arising from the provisions of this Leas.e 
or any default hereunder, Tenant shall reimburse Landlord for its expenses, actual attorneys' fees, .and all fees, 
costs and expenses incurred in .connection with such consultation, pursuit of rights, action or proceeding, 

· including, without limitation, any post-judgment fees, costs or cxpcn~cs.incurred Off any appeal or in collection 
of any judgment. Landlord shall be entitled to such reimbursement ev~n if Tenant cures the default, including, 
·but not limited to, by paying U1e sums allegedly due, performing the covenants allegedly breached or giving 
consideration substantially equal lo the relief sought, prior to (y) the institution of any action or proceeding or 
(z) the entry of any award or judgment. · 

If at the request of Tenant or in connection with any suoh transaction initiated by Tenant, Landlord shall 
prepare, review or execute any amendment, modification, consent to Assignment, approval, fixture 
subordination, waiver or other agreement or instrument relating to this Lease or the Premises, but excepting any 
Extension Amendment pursuant to Section 28.4 of this Lease, Tenant agrees lo pay to Landlord, as Additional 
Rental, (i) a reasonable processing charge in accordance with U1e schedule of charges from time to time 
established by Landlord, and (ii) Laildlord's reasonable attorneys' fees and expenses incurred in connection with 
the evaluation and documentation thereof. Landlord may, at its option, require the payment of all or a portion 
of such charges and/or fees in advance.· 

27.23 SERVICE CHARGE. Tenant acknowledges that Tenant's failure to submit any required 
document, ce1tificate, report, statemenL of Gross Sales, insurance policy or certificate as and when required in 
this Lease will cause Landlord to incur additional costs of administration, and agrees that in the event Tenant 
fails to submit any required document, certificate, report, statement of Gross Sales, insurance policy or certificate 
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as and when required in Lhis Lease, Tenant shall pay to Landlord, as Additional Rental, a ''Service Charge" in 
the amount of One Hundred and 00/l 00 Dollars ($100.00) for each week or portion thereof that said failure 
conti.nues. Tenant agrees that· such Service Charge shall not constitute damages, and that neither Tenant's 
payment of such Service Charge nor Landlord's acceptance of such payment shall result in a cure ofanydefuult 
under this Lease, or waiver of any default under this Lease by Landlord. · 

27.24 WAIVER OF TRIAL BY,JURY. Landlord and Tenant desire and intend that any disputes 
arising between them with respect to or in connection with this Lease be subject to expeditious resolution in a 
court trial without a jury .. Therefore, Landlord and Tenant each hereby waive the right to a trial by jury of ai:iy 
cause of action, claim, counterclaim or cross-complaint in any action, proceeding or other hearing brought by 
either Landlord against Tenant or Tenant against Landlord on any matter whatsoever arising out of, or in any 

. way connected with, this Lease, the relationship of Landlord and Tenant, Tenant's use or occupancy of the 
Premises or any claim of injury or- damage, or the enforcement of any remedy under any law, statute, or 
regulation, emergency or otherwise, now or hereafter in effect. 

27.25 COMPLIANCE WITH LAWS AND REGULATIONS. Tenant, at its sole cost and expense, 
shall comply, and shall cause !he Premises lo comply with (a) all federal, state, regional, county, municipal and 
other Laws aftc~ting any part of the Premises, or the use thereof, including, but not limited-to, those which 
require t..1-:e making cf any structural, unforeseen or ex.irao~dinary changes required as a condition to the !ssua.nce 
of a building permit applied for by Tenant or resulting from Tenant Alterations, and (b) all rules, orders und 
regulations of the National Fire Protection Association, Landlord's casualty insurcr(s) and other applicable 
insurance rating organizations or other bodies exercising similar functions in connection with·the prevention of 
fire or the correction of hazardous conditions. which apply to the Premises (collectively herein, "Restrictions"). 
Notwithstanding the foregoing, nothing in this Section 27.25 relieves Landlord from Landlord's duties to Tenant 
under Articles ll, 12, or 16. 

27.26 OFFICE OF FOREIGT\' ASSETS CONTROL CERTIF1CATION. Tenant represents and 
warrants that Tenant and all persons and entities owning (directly or indirectly) an ownership interest in Tenant: 
(i) are not, and shall not become, a person or entity with whom Landlord is restricted from dojng business wilh 
under regulations oflhe Office of Foreign Asset Conlrol ("OFAC") of the Department of Treasury (including; 
but not limited to, those named on OFAC's Specially Designated and Blocked Persons list) or under any statute, 
executive order (including, but not limited to, the September 24, 200 I Executive Order Blocking Property l).nd 
Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism), or other 
governmental action; (ii) are not knowingly engaged in, and shall not engage in .• any dealings or transactions or 
be otherwise associated with such pc,-sons or entities described in (i) above; and (iii) are not, and sl~~ll not 
become, a person or entity whose activities are regulated by Lhc Intemalional Money Laundering Abatement and 
Financial Anti-Terrorism Act of200 l or the regulations or orders thereunder. 

27.27 NON-DISCRIMINATION. Tenant herein covenants by and for itself, its heirs, executors, 
administrators and assigns, and all persons claiming under or through the grantee, that this Lease is made and 
accepted upon and subject to the following conditions: That there shall be no discrimination against or 
segregation ot: any person or group of persons on account ofrace, co!6r, creed, religion, sex, sexual orientation, 
age; disability, marital status, ancestry, or national origin in the leasing, subleasing, transfurring, use, occupancy, 
tenure or enjoyment of the Premises nor shall the Tenant, or any person claiming under or through the Tenant, 
establish or permit any such practice or practices of discrimination or segregation with reference to the selection, 
location, number, use or occupancy of tenants, lessees, subtenants or vendees in the Premises. · 

27.28 CASP INSPECTION. To Landlord's knowledge, the Premises-have not undergone inspection 
by a Certified Access Specialist ("CASp"), as such term is defined in Section 1938 of the California Civil 
Code. However, a CASp can inspect the Premises and determine if the Premises comply with all applicable 
construction-related accessibility standards wider State law. Although State law does not require a· CASp 
inspection of the Premises, Landlord shall not prohibit Tenant from obtaining a CASp inspection prior to 1l1e 
occupancy by Tenant if Tenant requests same in writing. Upon Landlord's receipt of Tenant's written request, 
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the parties shall agree upon the time and manner of such inspection, and the parties agree that the payment of 
the CASP inspection shall be made by Tenant. The parties shall mutually agree on any costs to Tenant of making 
any repairs necessary to correct viola}:ions of construction-related accessibility standards within the Premises, 
provided, Landlord's obligations under this Section shall not affect Landlord's right to recover from Tenant the 
costs for any damage or repair to the Building for which Tenant is liable hereunder, nor !elieve Tenant from 
Tenant's obligations as to any Tenant alterations in the Premises. 

ARTICLE 28 
OPTION 

28. J · OPTION TO EXTEND. So long as Tenant is not in default, Tenant shall have the right to 
extend the Tenn for the number of months set forth in Section 1.12. 

28.2 EXERCISE OF OPTION. Tenant may exercise its tight to so extend the Term only by 
delivering written notice to Landlord of Tenant's desire to so extend the Term no later than two hundred forty 
(240) days prior to expiration of the Term ("Extension :Kotice"). ., 

28.3 CALCULATION OF EXTENDED TERM MINIMUM ANNUAL RENT AL. For each of 
ihe two cxtensfon periods, which shall be referred to as t'1e "First Extension'' and U1e "Second Extension'' 
Minimum Rent payable shall .be set at the lesser of ninety five percent (95%) of the prevailing Fair Market Rental 
Rate or I 03% of the previous 12 month period's rental rate. On each annive1'sary of such date during the 
Extension Period, the aqnual Minimum Rent shall increase by THREE percent (3%). and such increased am:mal 
Minimum Rent shall be payable in equal monthly installments. · · 

28.6 EXTENSION AMENDMENT. Within ten (I 0) days of the date Landlord andTenantreachagreementasto 
all of the other criteria. in Section 28.1 and Section 28.2 h.aving been met, Landlord shall prepare and deliver t9 
Tcnan tat least two (2) counterparts of an amendment to th is Lease ("Extension .Amendmcnf'). Within ten (I 0) 
days after delivery to Tenant ot· the Extension Amendment, Tenant shall execute and return to Landlord all 
counterparts of same. Landlord ·shall execute same and deliver. to Tenant ,one (I) fully-executed counterpart 
original. The Extension Amendment shall provi.de for an increase in Minimµm Annual Rental effective upon the 
commencement of the option Te1m as shown in Section 28.3. · 

28.5 TIME OF THE ESSENCE. Ti'me shall be of the essence in regard to all of the periods set 
forth in Section 28.2 as to ex~rcise of the option.and in Section 28.4 as to execution and delivery of the Extension·· 
Amendment. The failure of Tenant to timely comply with any of the provisions of Section 28.2 or Section 28.4 
shall cause this option to automatically cease and terminate and, in such event, this Lease shall terminate at the 
expiration of the initial Term, without extension. 

28.6 NONTRANSFERABLE OPTION. The option granted here\n and the right to occupy the 
Premises during the option are granted solely to Tenant and are not assignable or transferable except with the 
written consent of Landlord. 

28.7 Counterparts. 111is Lease may be executed in any number of counterparts and in such event 
shall be of the same force and effect as if·a!I parties executed a single copy oflhis Agreement. 

IN ,WITNESS WHEREOF, Landlord and Tenant have duly ·executed lhis Lease on the day and year 
first above written. 
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LANDLORD 

TENANT 

Microbiz Service C corporation _ dmpany, a California 

a~ 

Microbiz Wise 



CALIFORNIA .ALL-PURPOSE .ACKNOWLEDGMENT CIVIL CODE§ 1189 

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the 
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 0 , 
County of _>q n Cf Qt1t1 uo 
On Lf { V1 ( b& /q before me,---~---=''-----+-~-'"-'""-----

Date 

personally appeared ----'----~.c;_..c:_:__:..c:...J___,==--:____-'-.u.-::--'--1--+--t--.<.£4,.cJ<'-f--'-.£.JL..._.__Y+"'-'-+-

v.:ho proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), 
or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws 
of the State of California that the foregoing paragraph 
is true and correct 

WITNESS my ~and and ~fficial seal. 

Place Notary Sea/ Above 

Signature :Jd,,]) .g,{L-J ' 
Signature (;N()tary Public 

Though this section is optional, completing this information can deter alteration of the document or 
fraudulent reattachment of this form to an unintended document. 

Description of Attached Document A 
Title or Type of Document: ____ ..::;..L-_4;._VJ-'-+l""o~v-..... &.L-----------------
Dooument pate: ------~----------- Number of Pages: _____ _ 

Signer(s) Other Than Named Above: -----------------------

Capacity(ies) Claimed by Signer(s) 
Signer's Name:-----------
C Corporate Officer - Title(s): ------
C Partner - 0 Limited 0 General 
D Individual D Attorney in Fact 
D Trustee D Guardian or Conservator 
D Other:--------------
Signer Is Representing: ________ _ 

·Signer's Name: ___________ _ 
b Corporate Officer - Title(s): ______ _ 
;:J Partner - D Limited D General 
D Individual D Attorney in Fact 
D Trustee D Guardian or Conservator 

D Other: -------------
Signer Is Representing:---------

©2016 National Notary Association· www.NationalNotary.org • i-800-US NOTARY (1-800-876-6827} Item #5907 



ACKNOWLEDGMENT 

A notary public or other officer completing this certificate verifies only the identity of the 

individual who signed the document to which this certificate is attached, and not the 

truthfulness, accuracy, or validity of that document. 

STATE OF HAWAII ) 
} SS. 

) 
On April 25 , 2019 before me, Kelly B'ocock:::. , Notary Public, personally 
appeared Scott Chritton , who proved to me on tile basis of satisfactory 
evidence to be the person whose name is subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/their authorized capacity/ies, and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf ot'which the 
person(s) acted, executed the instrument 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal 

Notary Public 
Kelly Pocock 

! . \ 

. J-i 

. tf}~} lf1 #\-'ages_ 
woe.Date.~ ~Circuit 
Notary Nai~~~~·s-4:>_ 
·ooc:-Descnptlon __ :....---
~. 



EXHIBIT A 

Tue land referred to is situated in the County of San Francisco, City of San Francisco, State of 
catifomia, and is described as fullow5: · 

PARCEL ONE: 

Commencing at a point on t:he Southeasterly line of Stevenson Street;, distant therr=on 297 feet 
6 indtes Southwesterly from the Southwesterly line of 5th Street; running. thence Southwesterly 
and along said line of Stevenson Street 45. feet; thence at a right angle Sot.itheaSterly 155 feet 
to .the Northwesterly line of Jessie Street; thence at a right angle Northeasterly along said line 
of Jessie Street 45 feet; thence at a right angle Northwesterty · 155 feet to the point of 
commencemeilt. · 

Being part of 100 Vara Lots Nos. 200 and ZOi. · 

PARCEL TWO: 

Commencing at a point on the NorthweSterty line of Jessie StJ:eet, distant thereon 342 feet and 
6 inches Southwesterly from the Southwesterly line of 5th Streeti running thence Southwesterly· · 
and along said line of Jessie Street 24 feet and 6 inches; thence at a right angle Northwesterly 
80 feet; thence at a right angle Northeasterly 24 feet and 6 inches; thence at a right angle 
·Southwesterly 80 feet to the point of commencement 

[teing part of 100 .Vara Lot No. 201. 

Assessor's Lot 035; Block 3704 



PREPARED FOR: 
Colton Commercial and Partm:rs 
565 Commcrdtl Sfm~ 4th Floor 
San Fr>ncisco, CA 9411 I 
Tel (415) 590-7877 

Meas11red Area: 
Garage: 

i.; 

"" . f:l 

~ 

8,482 sf. 
517 sf. 

I survey A=racy; +/. 0.12 %] 

ExhibitA-2 

FLOOR PLAN 

0 5 10 1!1 20 
l1111l1r11l111d11.1il 

SCALE 

~-11 

llolai A!l~U>own ... rowded,,,lho 
,,.,.,.., incl!, for infwmalioo>I- on(y. 
AJ/_,,__,,,.""""'*"ltoW'"""""'l' 
., '*'°'""nlod Jn d>tl fins! CAD th>Wig ~ 

4311 

444 JESSIE STREET 
SAN FRANCISCO, CA 

FIRST FLOOR 
(As M><Wl>d: 0"""1hw 2018) 

i.; 

"" :<:: c 
~ 
~ ::;) 
~ 

"" 

Page 1 of 3 Exhibit A-2 



PREPAJ<ED FOR: 
Colton Commercial and Pm1ner.: 
565 Commeteill Stred, 4th F.l~~ 
Sin Fr1'1lci11eo, CA 94111 · 
ie1 (415) s90-1R11 

Measured Area: 
Exterior Area: 

3,834 sf 
65sf 

Exhlb!tA-2 

FLOOR PLAN 
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MEZZANINE 
(AaM"><n<I: °"'8mb«201•) 

TE1' (ua) 393-0055 
FllE: 15-57\ 
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PREPARED FOR: 
Colton Commercial and Partners 
565 Conunercial Strce~ 4th Floor 
San Fmnci&co, CA 94111 
Tel (415) 590-<7877 

Measured Area: 9,452 sf. 

/surveyAccuracy: +/- o.14%] 

· Exhibit A-2 

FLOOR PLAN 

STORAGE 

11----'l<'.V-~---l-i--"I<' 

0 5 10 15 20 
l111il1111!111d11rd 

SCALE. 
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G~uli 
~~ 

444 JESSIE STREET 
SAN FRANCISCO, CA 

BASEMENT 
(AaM,..o<Od: °"""1h<r2010) 

TEL! (•1!8) 3Q3-E655 
FILE: 16-571 
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EXHIBlTB 

CERTIFICATE OF DELIVERY OF POSSESSION 

RE: That certain Lease by and between DAVID CHRITTON, TODD CHRITTON AND SCOTT 
CHRITTON DBA CHRlTTON BROTHERS PROPERTIES ("Landlord") and MICROBIZ 
SERVICE COMPANY, a California corporation ("Tenant") dated April 22, 2019 ("Lease"). 

Landlord and Tenant hereby confirm that Landlord has delivered possession oflhe entire Building to Tenant as 
of · (for purposes of this Certificate, the "Delivery of Possession date") in 
accordance v.~th the terms and provisions of the Lease. 

Landlord and Tenant have executed this Certificate as of the dates set forth below. 

LANDLORD 

David Chritton 

Date:-------------'------

Scott Chritton 

·Date:---------------

Scott Chrillon 
Date: 

TENANT 

Microbiz Service Company. a California corporation 

B: 
Narnc: 
!~: ______________ _ 

Date:----------------

'Microbizl.= 



EXHlBITC 

TENANT'S ESTOPPEL 

TENANT: Microbiz Service Company, a California corporation 

PREMISES: 440-444 Jessie Street aka 439-441 Stevenson Street, San Francisco CA 94103 

LEASE DATE: April 22, 2019 EXECUTION DA TE: ________ _ 

Tenant represents, warrants, certifies and states each of the following: 

1. Except as specifically provided in the Lease, no representation, warranty, or other agreement 
whatsoever has been made to Tenant, its agents, representatives or other party acting for or on behalf of Tenant, 
by Landlord, its· agents, reprc..'Sentatives, or other party· acting for or on behalf of Landlord, in connection with 
the Lease, the Property, the.Premises or otherwise, including, without limitation, any representation, warranty 
or other agreement concerning prospective tenants for the Property, rights of first refusal qr offer for other 
premises within the Property, or other representations, warranticS or agreements, express or implied, which 
·would induce Tenant to execute the Lease oi lease the Premise...;;_ 

2. Tenant agrees and acknowledges that Landlord is relying on Tenant's execution oClhis Tenant's 
Estoppel and would not execute the Lease but for Tenant's execution hereof. 

3. Tenant has reviewed and understands this document and has had an opportunity to discuss this 
with counsel or has waived s1;1c11 opportunity. · 

TENANT 
Mic..Tobiz Service Company, a California corporation . 

B 
Name: 
IL<>: 
Date: 

~~~~~~~~~~~~~~~~-

Microbi:i:L= 



EXHIBIT D 

PROHIBITED USES 

The following shall.be Prohibited Uses under the.Lease and no portion of the Premises shall be used for such 
uses listed below. The listing of these prohibited uses is in no way intended to limit Tenant's obligation to obtain 
Landlord's prior express consent to any proposed change in !he Permitted Use. 

I. Any purpose which is not within the scope of the Permitted Use, which is unlawful or does not comply 
with the reasonably promulgated Rules ~nd Regulations for j:he Property or Building;. 

2. Any nuisance, public or· private, as now or hereafter defined by any statutory or decisional law · 
apP.Iicable lo the·Premises, or any portion thereof, 

3. The commission of waste on the Premises; 

4. Coin or token operated ve1id.ing machines, pay telephones or an~ gaming or ~msement_ machines; 

5. Sound amplification equipment producing sound audible outside of the Premises or any other use, noise 
or sound which is unreasonably loud or objectionable due to intermittence, beat, frequency or shrillness 
or which otherwise unreasonably interferes with any other tenant's use of the its premises; 

6. Any sign cxccpl as approved by Landlord pursuant to the terms of this Lease; 
7. Lights, advertising material, or.anything else within the Premises which may be seen, heard, smelled or. 

otherwise experienced out«i>ide the Premises and otherwise inconsistent with the normal operations of 
the P~rmitted·Use; · 

8. Any business which is. noxious or unreasonably offensive ·because of the crnission or creation of 
exc;essive qual).~ities of poise, smoke, dust, dirt, fly ash or. odors; 

9. . Any use, storage, transportation, h~dling, manufacture, or emission of any noxious, toxic, caustic or 
corrosive fuel or gas or other Hazardous Materials (as defined in this Lease and subject to the provisions 
·of this Lease) other than in the ordinary parking of service vehicles; · 

10. Operation of data transmission equipment or emission ,or microwave, radio wave, or other similar 
electronic, light or noise radiation at levels which are dangerous to health or which interfere with t11c 
proper operation of electronic, telephone, computer or other business equipment of tenants; 

11. Any unusual fire, explosion or other damaging or dangerous hazard, including the storage, display or 
sale of explosives or fireworks; . . 

12. Any drilling for and/or removal of subsurface substances; 

13. Any dumping of garbage or refuse or waste (other than in dumpster~ or compactors designed for such 
purpose); 

14. Industrial use or as an industrial plant; 

15. .A processing or rendering planl; 

16. Any governmental use other than a USPS post office; 

17. The operation of an adulr entertainment facility, or book, video or other store or business selling or 
renting sexually explicit materials including, without limitation, magazines, books, movies and 
photographs or rendering sexually explicit entertainmenL or services; 

18. A tavern, pub, bar or cocktail lounge 

19. An amusement center (including, bulnot limited to, skating rink, billiard room or parlor, carnival, circus, 
dance hall, ballroom, discotheque; bowling alley, health spa/club or aerobic studio, exercise club, or 
other similar operations); 

20. A hotel, motor inn, sleeping quarters or dwelling room; 

21. A theater; 

22. A funeral parlor or similar service establishment; 

23. A meeting hall or banquet hall; 

'.\1icrobiz Lease 
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24. A video, pinball or other game arcade or rooin; 

25. A flea market, thrift store or liquidation outlet, or a swap show or "outlet store" selling merchandise that 
is used, damaged or discontinued; 

26. A church or other place of religious worship; 

27. A storage operation or warehouse (except for storage or warehouse facilities incidental to primary 
design profossional office operations); · 

28. An auto, truck, mobile home or boat sales or repair fucility (or similar enterprise) (which sell/repair new 
and/or used vehicles as well as trailers therefor); 

29. A commercial laundry, dry cleaners or Laundromat, 

30. An automobile body and/or fender repair shop or service station, or any facility for the storage or sale 
of gasoline or diesel fuel in' or from tanks or distillate or other petroleum products or any other substance 
or material of any explosi vc, inflammable or .radiological nature; 

3 l . A car washing cstab1 ishment; 

32. A veterinary hospital; · 

33. A "head shop", so-called, or other business devoted to the sale of articles or merchandise normally used 
or associated with illegal or unlawful activities (including those which may be allowed by state law but 
illegal under federal taw) such as but not limited to the saie ofparaphernaiia used in connection with 
marijuana, cocaine or other controlled drugs or substances; 

34. An off-track betting parlor or other gambling establishment; or 

35. Any other use as other ilrnri a design protessional office use. 

The listing of the foregoing prohibited uses is in no way intended to limit Tenant's obligation LO obtain 
Landlord's prior express consent to any proposed change in the Pem1itted Use. 

'.v!icrobiz Lease 
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'· 

Miller Ptoper~y ~c;iw 

· July.12; 2019 

Via Hand Deiive1y 

San, Francisco Board. of S~p~tvisors. · 
Land Use and· T ranspo;rt;ation Coillm.itlee 

· 1fon~ Chair Aaron P·eskin · · 
Hon. Vice Chair.Ahsha Safai, 

" H6n. Supervisor Matt Han'ey · 
1 Tk Carlton B. Goodlett' Place· 

· . City Hali; Room 244 · r 
San'F~·aricisco, CA 94102 

... •\ 

···, 

'RE: Resolution #190689 and 440 and 444 Jessfo s'ti.-eet aka 439 and 441 Stevenson Street 

· Dear· Hon: Chair Peskin, Vice .Chair S~fa'i ~ud Supervi~or·Baney, ·· · 
: ' . '·. . . ' . . . . ~ . - . ' . - . ' 

·:The L~nd Use and 'faansportatioh Co:mrllissio~ is set to consider Interim Zonill'g Control. 
Rvs~lutiori #190689 on Monday .. 'This resol~tion, to ·which Irefer to as the ~ntertain'ment Resolliti~n, . 
do'es not follow procedures requiTe_d by state law for 51- valid :Z:ori.ing_regufation c;tnd appears-designed as 

·•an aftemptto invalidate the existing lease.of a 54-year-old Sa:o. Francisc,O business, Micro biz Service , : 
Company (Micro.biz) .. ·_ · · · · · · · · · · 

. i represent Micro~iz's landlords: David, Todd ~nd Sc:ott Chritton vvlio oWn the build\ng at 440 . 
· and 444 Jessie Street aka43·9·and441 S'teVehso:ri Street. We·ask.thatthe Comi:nission rev:ise the .. · 
.Entertainment'Re~oh1tion to a. n~n-urgency ordinance and also dtaft ari explici~ exemptiOn for properties· 
~ith pre-~xisting ~nd recorded leases. . .. ' . ' 

Entertaininent Resolution Does Not Meet.Tes-t Fm Interim Control 

·The Enterfainme~t Resolution.meets none of the facto.rs ofa valid zoriing contrql ih light ofthe 
fact that Micro biz predates the nigh~club use it is supposedly threatens, fa more consistent with the 

. neighbor.hood'~ ~haracter and zoning than a nightdub and serves the publtc heaith, safety anff general°,· 
welfare through _its very puipose ~·.secilring the safety of public .an~ private San FrancisGo institutions.·. 
and its residents·. · . ·. · · 

. In order to show .;m interim,zpmri.g control quali:fj_es for interim status, the Board ~f-Supd:visors ' 
must ."consider the impact'.ori the pubiic health; safety, peace an~ generai welfare if the propo:sed . ' 
controls are not ilnposed." Planning Coge Secti_?n 306~.7(~). · . 

. The Entertairiment Resolution, in contrast, states. solely that it "is important to preserve existi~g · · · 
Nighttime Entertailllhent uses." The langu·age ofthe Entertainment Resolution appears to itself · 
acknowledge that the Entertaiµme11fResolutiori.falls short ofa legitimate interim zonirigcontrol. It 

415.466.299_5 -~ .1160 B~tteryStreet E~st •4 ~ie.Q!OO, S·p_ace 1027 • San francis~o, ,CA 94111. 
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states on lin~ 4 of'pagec2·that "This Board of Sup,etyisors ("Board~') h~s.con~1dered the ip:ipa~t tin the. 
,publlc health, safe.ty, and general vyelf'1-fe' if this interim con,:trol is not imposed; arid .. ; has determined 
that the pul;Jlic-intere~t ·will be served ·by. imposition of this '.interim control". ·. · · · · -

l I • ' • - ' ' • .•'\ • t ' • •• - ' • • • • - • • ' • ~ • • • 

Wh~ther·or not'the pubiic interest "will be served'' by legi~latioh requifes .a balancing ofthe ', 
factors· set forth in Planning. Code Section_3 06. 7(a):'the public .healtl), safety, peace and geJ;ler_al w~lfare 
of the corimilmitY:, The Entertainment;Re~.olution rp.cikes l}O effort to. show any balancing of these . , : 
factors .. What is niore;·the factors weigh entirely against the EntertainmenfResolution: 

. · · · . · _ Many qf the. ben'efi~iaf.characteristics th~ Entertairirrtent Resolutio~- attributes to ·nightel\1bs' , 
describe Micropiz. For example, the Eniertaim'nen* Resolution notes go'als to preserve the e:icisting · · 

. character of neighborhoods, develop and.conserve c:,oillinerce·and ihdustrj in order totnaintain·.the "· 
City's ecofl°omic vita\ity;to provide its citizens yvifu.. adequate.jobs and:business .OpJ?ortUnltie~, arid to. .. 
mah1tain adequate· Services for its residents, vis~tor:?, blisinesses, and institutions - :Micro,biz .is bhe of the 

·only :firms of it~· type and has been in the-neighborhood tWiCe ~s long· as the nightclub .. ·. · --- : · 
' ' . ' ! . ' • - •! • ' : ' ( . ' • ' 

. . Micro biz 'originaliy pr~vicied piicrofilmirig for .s·an F~ancisco banlcs and theii gravitated illtO' . 
providingmi~rofi.lri'J_ secmity cameras: 'fa the midto late 1980's,.1Vfier~biz pioneered'the first video '; . 

· .surveillance cameras .and video recorders for ·san Frandsco banks as· well as. intrusion ahd ac'ces·s ·contrdl1 

.systems for local ~.ommercial and ;eside;ntial b~ilding~. ·.As ·a· quaii:tied San Franciscq Lo~al Business.: ·.: . 
. . Enter,Prl.se; ltprovides. se:cmity syst~ms and service tp many-public buHdings·ap_d private insfrtlitions in 
. San. Francisco. ·It has a sizable ahd. longtiID:e· staff, .and the pictures of m~ny ePlpldy~e_s· can be. found in .· 
the numer,cius, group photographs picturing company events .that line the walls· of their basement ·office. 

. ~ Moving ol.1.t' of tlje Central Market neighborhood would mea.ll longer _service trips and slower respon.se 
: · ,' tini.es for custom·ers .. Micro biz protects security-~ at thdieart .of public health: welfare and safefy-.. 

. . ' ' ' ' ' ' ' 

. . · $i~il~ly,,the-'Ent~rtaiillnent Resoluticr1;1rµakes mispfaced conclusions: For ·e~a.m'pLe, it justifies 
. tlie· Enteitair;rrnent. Resolution, on :the b'as.ls that a nightclµb 'needs to continue, to operate.the. space. on the 

.. basis that other.neighborhoods are less ccm+patible with "late-.riighthours, potentially foud-:rhusic, and/or 
large_ patron volumes" . .Th~ building is bordered by residences: and a hotel. On~ nel.ghbor has .. threatene,d . ·. · 
litigation ·based pn ongoing 1,loise com.plaitits. -· '· -- · · · 

. , . 

. . .. Fads 'a.b~ut th~ Chritt~ns · 
.• ' - ·-' 

. , The ln:acc~rate concl~·siops-drawn in.the E~terfa~lli;nent Resolution <ire ~ccompariied by , . 
misstCJ.ternents in thy press and in public .abouftl).~ Chritt<;m.s and Microbi'.4; It 'appears likely that. niany·or' 
·an of'the Supervisqrs ~_ay be unawci.re of som~ of the facts and circun1stan~es surrounding Micro biz aj:J.d 

· the leas.1n.g.?istoiy·of the buiidi~g:. · · - - - - · · " · 

Mi~ropiz::ffioved to the bui_lding when its owners Sally ,and fohn Chritt~n purchased the·singie.: 
·story huilding-in'197S and h:a.S.leased_space iri the builqing ever since. 'When David a.llii Todd graduated 
· fr~m cdllege,' they joined their parent~ at_Micrqbiz. David a4d Todd now operate the business ~ith ~me. 
: other felio-W long-time employ~e who. owns a small share ofthe company. . . 

\ . ' ' . . 

In 1999, while terminally ili; John Chritton sig1ied a five yead~as~ for tt1e ~upstairs spac~ 
, Mic.robiz had pr~vioµsiy occupied for $10,500 per month .. The pm.pose was to provide·incoi:n~ for fas 

. wife after his irmtrinent passing. The upstai_rs· le<l;se incfoded. a provision: aiio:wing if to be renewed thfee . 
• ·" • . . . ~ . , • • . • ' • , . ,- . r ~ • . 

' ~ . 
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. times ·for ~total tenancy of :i.o years., Despite. the existence of a fo:ir market value adjustmenf~la,use; the 
Chrittons never received apy increase ~n rent for the upstairs space during the 20 year.s as ·all options to· 

, renew were exercjsed simultaneously within months of lease ,execution' ii:i 2000,. locklng in .rental rate for 
20 years in a 'manner the Chrittons had no~ understood could occur: The upstairs lease has been a- · · . 
financial hardship \:m the family, whrch has looked forward to- the l~ase' s e~piration in Oc.to ber 2019. . 

. During that entire<20~year_term, the Cfuitton~; 'tenmit has subleased the spac~. Th~ leas'( alfowed 
the space to be used for any' lawful purpose and the tenant built.the nightdub in or about 2002. and 2003 .. · 
This timefranie _co_incided with John's de~th and S,ally then managed the building. This nightclub has .. 
also presented difficulties fot the Cbrittons op.enitiorially: · Nonetheless, at the direction of the. C{fy. and . 
. County of S.[)11 Francisco (the City), the. C,hrittons· att«inpted to reach tenns to allo·i'.. a nightclub fo . , . 
continue .in the space: Despite spending significant time mid money on such negotiations, terms could . · . 

, :p.ot be ~eached between the parties, Reason~ induded,. mnong others, matters .of public' record of and in . 
· th~-Cifyand threats ~fthe la\vsuit from the owner.ohn adjacentbuilding_. ·· . .. . .· , , . · . · 

' ,·I, . ' ' , . < • • I 

Accord1ngly, Micro biz s1gi1~d ·a· lease (the Micro bi~ Lease) for the e~tire building ~m April 30, 
2019 nursuantto-~hich lease the parties confirmed deliveiy' o"fthe-baseinentto Microbiz zj; of J~e30, · 
2019 ~nd that Micro biz is entitled to.,deli~ery of the top fl0:or (where the nightclub :1s l_ocated) n~ later. 
tfomOctober) 1, 2019.-_The Micro biz· Lease was_recor~edin the public record ofthe: Gity on April 30,' ·. 
201..9 and Micro biz began paying rent putsuaht tq the Micro biz lease ~n May 1,-2019:. This was ni'ote 

· than a month before any .discussion of the Entertainment Resolution. · 
. . . ' . . . 

· The M\crnbiz L·easecah;be found
1

in the publicre~ords by_sear~h1ng:the·databas~ at City.Hali' 
and a copy of it'is ~ttached 'for, your referei;ce. ·. ' · · · · · · · · "· ... 

·' Impainn~htof Pree' Existing Contract 
. ,· ' 

. :_ Th~ Chrittons ar~ in"~ vaJid, effe~tive, written, and record~d contract entered intob~sed upon th~ · 
._· existing zoning of their property mfd entere0- into, effective and recorded i~ Ap~ll fong b~foi;e the 

Entertainment'Resolution was _even proposed. · · · · · · 
' ' . . , ' 

.. Article I, Section 10 ~f the United St~tes,Co~stitutiori guarantees: ''.No State 'shall .. : pass.: '.any 
law.impairing the obligaiion ofc6ntract_s.''- - · 

. • · ·. TP,e Califoll\ia Coristitution.af Artid~ I, Section ·9 ·similarly provides: "A .... law imp al.ring the : ·· 
obligatio'n: of c,ontract~ may not bq)m;sed.?°'. ,· . . " . . 

. . It :would therefore _be uncqristitutional t? apply the ~nt;rtainment Res0luti6~ or• any permanent. 
succ,essor legislation to the Chrittons. · 

• • ! ' 

. . . ' . 

Other Issues · 

. . TP:ese are merely the-beginni~g of a host ·~f issues rnised by the Entertain:illent Resolution. Other 
issues include vioiationof the City's General Plan. The goalsap.d specific purpose for the existllig C-3- ~·. 
d Zoning and .Mint Area is to promote a divers_e and t4fiving.conJm.U+J.ity to provide jobs tor the . · · 

· _community. This Entertainµient Res6,hition·wilf hurt ,smaU businesses thatthe General Plan arid Zoning 
were sped:f;ically created· and established by l,aw to protect. . 
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I amhopefutthat a,.ny further analysi~ of this l~gislati6n will be made moot.by confi~atimi from· 
. : the City that the Entertai~ent Re~olutfon will not in any event apply to Micro biz or. the Cbiittons. 

~· 1 -- •• • - • • •• • l . . . . ' > 

.. ·, 

Enclosure 

. ' ' 

'.· 

;- . 

"' 

. \ 

'4322 

.Sincerely-, · 

· ' Miller Property Law 

:.~ ... r~~· 
~ .. ·.·, 

. /' 
,1 •' 

Inga M. Miller . 

: 1, 

-· 

,- . 

,1 ' : . ~ 
'· 

~ . , 

'. 0 

' ' 

I.• 

:..•' 



RECORDING REQUESTED BY 

N.uu:: David Chritton, Todd Chritton and Scott Chritton 

WHEN RECORDED MAIL TO: 

Miller Propert Law attn: Inga M. Miller 

ADDRi:ss: _11_6_0_B_a_tt_er~y_S_t_re_e_t_E_a_s_t,_S_u_it_e_1_0_0 __ _ 

c1TnsTATE1z1p: San Francisco, CA 94111 

iDOCU~IEl\T WILL ON!.. Y BE RETURNED TO NA.\IE & ADDRESS JDE!fl1FIED AflOVE) 

Lot 035 Block 3704 

. . . 

1111 \II II llllll ll lllllllll II II I llll Ill II II I Ill 
San Francisco Assessor-Recorder 
Carmen Ch~ Assessor-Recorder 
DOC- ~019-K761785-00 
Tuesday, APR 30, 2019 13:46:18 · 
Ttl Pd $233.00 Rcpt tt 0005990188 

PF!/PF/1-49 

------, ·-----·-----

(SPACE ABOVE FOR RECORDER'S USE) 

Lease 
(DOCUM~NT TITL~) 

.. . . .. ~·.,,.., .... 

DOCllMENTARYTf\ANSFERTAX& ___ f.? ___ Q __________ _ 
D COMPUl 1::D OH FULL VALUE OF PRQPERTY CON\ICYED; OR 

El CO U:D 0 : ll:VAl..UE LESS LIENS & ENCUMBRANCES , 

" 

SEPARATE PAGE, PURSUANT TO CA. GOV'T. CODE 27.161.6 

4323 



Microbiz Lease 

DA YID CHRITTON, TODD CHRITTON AND SCOTT CHRITTON 
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LEASE 

THIS LEASE is entered into as of April 22, 2019 by and between on the one hand, David Chritton ("Dave"), 
Todd Chritton ("Todd") and Scott Chritton ("Scott" and with Todd al1d Dave, "the "Chrittons") who are collectively 
doing business together under the trade name of "Chritton Brothers Properties'· and referred to herein in such 
capacity as landlord, sometimes referred to herein as "Landlord", and ~i~robiz Service Company, a California 
corporation ("Microbiz") as tenant, sometimes refetxed to herein as "Tenant" on the terms and conditions of this. 
Lease. 

RECITALS 

This Lease is made with reference lo and reli~nce upon rhe following fucts: 

A. David, Todd and Scott, who are brothers, arc the owners of the building commonly known as 440 
and 444 Jessie Street also known as 439-441 Stevenson Street in the City and County of San Franci~co (the 
"Building") located on the parcel more specifically described on Exhibit "A-I" attached hereto and made a part 
hereof by this refrrence. David and Todd manage the family business, Microbiz, founded in 1965 at 590 Howard 
Street. 'I11e Chrittons' family purchased the Building in 1978 to provide fixed rent and a stable location to expand. 
Microbiz, which stands for ''Microfilm for Business'', started as a microfilm sales and processing and office equipment 
repair business and evolved into a security camera and card access business: 

B. In I 995, the Cluitlons' father, John Chritton, became ill with lthiopathic Fibrosis and stopped 
working at Microbiz. Soon therealler Microbiz moved to the basement of the Building (the "Basement") and to 
provide a fixed income from rhc Chrittons' morher, leased the first floor of the Building (the "First Floor") to Martin 
McNerncy Properties, LLC, a California limited liability company for what the Chrirtons believed to be continued 
office use. 

C. Martin McNerney Properties subleased the First Floor to an office subtenant for several years and 
later, subleased the First Floor to a nightclub. Martin McNemcy Properties'. lease for the First Floor expires on 
October 10, 2019, and Microbiz wishes to return to the First Floor so that it can among other operational changes, 
expand operations, reduce disruption to employees and provide on-site maintenance vehicles so that employees 
can commute by mass transit as opposed lo in such service vehicles. 

D. The lease according to which Microbiz occupies the Basement expires on August 30, 2019. 
Microbiz wishes to execute this lease so that Microbiz leases the entire Building on the terms and conditions of 
this .Lease. Chritton .Brothers Properties wishes for Microbiz to lease the e11tire Building on the terms and 
conditions this Lea~e. 

ACCORDTNGLY, in consideration of the mutual covenants and conditions contained in this Lease, Landlord 
and Tenant enter into this Lease subject to the following tenns and conditions: 

I.I Dale of Lease: 

1.2 Landlord: 

1.3 Tenant: 

Mic1ubiz Lease 

ARTICLE 1 
BASIC LEASE PROVISIONS 

April 22, 2019 

David Chritton, Todd Chritton and Scott Chritton doing 
business as Chritton Brothers Properties 

Mierob.iz Service Company, a California corporation 

4328 



1.4 

1.5 

l.6 

1.7 

1.8 

1.9 

l.10 

. l.11 

l.12 . 

l.13 

Tenant's Trade 
Name: 

Tenant Guarantor: 

Properly: 

Building: 

Parking: 

Premises: 

Square· Feet: 

Term: 

Option to Extend: 

Rent 
Commencement 
Date: 

Microbizleasc 

Microbiz SecuriLy Company 

None. 

A commercial development consisting of a lot of roughly 
8,934 square feet ("Parcel") and improved with the Building 
described below. TI1e address of the Property is 440 and 444 
Jessie Street aka 439-441 Stevenson Street in the City and 
County of San Francisco (the "Cify"), State of California. 
The Parcel together with the Building constitute the 
."Property". 

(ArLicle 10) 

An approximate 20,551 square foot building consisting of a (Article 3) 
basement of about 8,637 square feet (the "Basement'') and 
a .first floor of about 11,914 square feet including a 
mezzanine level of about 3,370 square feet (the "First 
Floor"). Notations on the Floor Plan are for reference only 
and do not constitute representations by Landlord. 

First Floor includes garage measuring approximately 517 
square. feet which may be used for parking on and after 
October 11, 2019. 

The Pren~iscs is the entire Building. (Article 3) 

The Premises shall consist .. of approximately 19,249 usable (Article 3) 
square feel "Usable Square Feet" and 20,5.51 rentable 
square feet "Rentable Square Feet" identified as on Exhibit 
A-2, "Floor Plan" page 3. 

10 years, 0 months (120 months) as such Term may be (Article 4) 
extended for the terms set forth in Section 1.12. 

Two (2) op!ions to extend the Term for .5 year$, 0 months (Article 28). 
each. 

May 1, 2019 (Article 6) 
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l.14 Minimum Annual Renlal 

Month Fqllowing Rent Dollars Per 
Commencement Date: Month 

1-4 $ 4,000.00 

5-14 $10,000 

15 $ 30,322.54 

16-120 $ 40,000.00 

1.15 Landlord's Work: Landlon;I shall deliver the Premises in "As ls" condition with 
water, sewer, gas, electrical and other systems delivered to 
Building. 

l.16 Permitted-Use: The Premises shall be used for design professional office· 
space and park_ing shall be allowed in t)1e garage. Tcnanl 
may noi use the Premisc-s for any m;cs.!isted in Exhibit F; 
"Prohibited Uses". The Premises shall be used solely for the 
use staled above and for no other use or purpose. 

1.17 First Month Rent: First month's rent shall be due on August 31, 2019. 

1.18 Security Deposit: $5,000.00 deposited with Landlord on August 31, 2019. 

1.20 Addresses for Notices and Payme1~ts: 

LANDLOR,D 

Notices To: 

Chritton Brothers Properties 
c/o David Chritton 
444 Jessie Street 
~an Francisco, CA 94 I 03 

with copy to: 

Inga Miller 
Miller Property Law 
1160 Battery Street East, Suite l 00 
San Francisco, CA 94111 

Notices To: 

Microbiz 
Attn: Todd Chritton 
444 Jessie Street 
San Francisco, CA 94 I 03 

(Article 6) 

(Article 5) 

(Article I 0) 

(Article 21) 

(Article 24) 

.· 

This Article I is intended lo supplement and/or summarize the provisions set forth in the introductory 
clause, recitals and balance of this Lease. If there is any conflict between any provisions contained in this 
Article 1 and the introductory clause, recitals and/or balance of this Lease, the introductory clause, recitals, and 
balance of this Lease shall control. 

Microbiz Le:isc 
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ARTICLE2 
EXHIBITS 

The following Exhibits arc attached to this Lease and, by this reference, .made a part of this Lease: 

EXHIBIT A-I -Property Description 
EXHIBIT A-2 - Floor Plan 
EXHIBIT A-3 ·-Parcel Plan 
EXIDBIT B _:.Certificate of Delivery of Possession 
EXHIBIT C - Tenant's Estoppel. 
EXHIBIT D- Prohibited Uses 
EXH1131T E - Construction Work Rules/¥. Regulations 

ARTICLE3 
PREMISES 

3. l . PREMISES. Landlord leases to Tenant and Tenant leases from Landlord, for the ·'Term" (as 
defined in Article 4) and upon the covenants and conditions set forth in this Lease, the premises described in 
Seclion 1.9 (''Premises"). 

3.2 RES ERV ATlON. Landlord re·serves the right to use any hallways, and the exterior walls, 
floor, roof and plenum in, above and below the Premises for the installation, maintenance, structural clements 

·serving the Prope.rty and for such other purposes as Landlord deems necessary. In exercising its rights reserved 
herein, Landlord shall not materially and unreasonably interfere with the operation of Tenant's bLisiness on the 
Premises. · 

3.3 SQUARE FEET. The tenn "Usable Square Feet", ~s used in· this Lease, shall mean all areas 
of the Premises designated by Landlord for the exclusive use of a tenant measured from the exterior surface of 
exterior walls (and extensions, in lhc case of.opening~) and froril the center of interim: demising walls. The 
Premises contain approximately ti1C Usable Square Feet specified in Section I. I 0. Tenant shall have the right to 
have a California lic~nsed architect measure the Usable Square Feet of the Premises for accuracy. In the event 
of a dispute between Landlord and Tenant concerning the measurement of Usable Square Feet, the determination 
of the measurement of the Usable Square Feet shall be made by an i.ndependent, California licensed architect 
selected by Landlord and reasonably acceptable to Tenant, which measurement shall be conclusive. If a 
discrepancy is found, Landlord shall so certify to Tenant an.d this Lease shall be amended so as to reflect the 
actual Usable Square Feet and Rentable Square Peet, and the corresponding '"Additional Rental" (as defined in 
Section 6.1 ). The "Additional Rental" (as defined in Section 6.2) is based on a fraction, the numerator of which 
is the Rentable Square Feet of the Premises and the denominator of which is the Rentablc Squ,are Feet of the 
Premises together with the rentablc square feet of any other premises in the Building (the "Neighboring 
Space(s)"). 

ARTICLE4 
TERM 

TERM. This Lease shall be effective from and after the date specified in Section l. I ("Date of Lease''). The 
term of this Lease ("Term") shall commence on April 22, 2019 and shall expire, unless sooner· terminated or 
extended in accordance with the provisioris of this Lease; after the number of months specified in Section l .11 

·(with the last day of such period hereinafter referred to as the "l n itial Term Ex.pi ration Date"). Upon Delivery 
of Possession as defined in Article 5.1 below, Landlord and Tenant shall execute and deliver a written statement 
in the form of Exhibi L B attached hereto, sped fying therein the date of Delivery of Possession. 

Microbi7. Lc;lS<' 
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"ARTICLES 
POSSESSION 

5.1 DELIVERY OF POSSESSION. landlord shall be deemed to have delivered possession of 
the Basement to Tenant on a date which is the date of the last of Landlord or Tenant to execute this Lease in 
recorded form (the '"Delivery of Possession"). and Tenant shall accept possession of the remainder of the 
Premises from Landlord upon actual delivery of the first Floor. Landlord covenants that such date shall not be 
later than October 11, 2019. Tenant acknowledges that part or all of the First Floor is occupied by Landlord's 
existing tenant, Martin McNerney Properties, LLC, a California limited liability company ("Existing Tenant") 
pursuant to that certain lease entered into on or about October 7, 1999 by and between John Chritton, Trustee of 
the Chritton Family Trust, and, Sally Chritton, Trustee of the Chritton Family Trust, as landlord on the one hand 
and Existing Tenant on tlie other hand for the area which is generally that of the First Floor of the Building for. 
a term ending on October 10, 2019 at 11 :59 p.m. (the "Existing Lease"). Landlord shall not be required to 
deliver to Tenant that portion of the Premises subject to the Exiting Lease until the end of the; term ofthe·Existing 
Lease. Upon such time as Landlord has performed delivery of the entirety of the Premises to Tenant pursuant 
Lo this Article 5 Section 5.1, Tenant shall ex.ecute that certain Certificate of Delivery of Possession in the forn1 
of Exhibit B attached hereto. Tenant shall deliver to Landlord prior to Delivery of Posses·sion, executed copies 
of policies of insurance or certificates thereof (as required under Article 15) and under Exhibit C. Landlord shall 
not be obligated to deliver p.ossession of the Premises to Tenant until such items are delivered. 

ARTICLE 6 
. RE'.'ITAL 

6.1 MINIMUM A1~NUAL RENTAL. Tenant shall pay the sums specified in Section 1.14 
("Minimum Annual Rental'') in the monthly installments specified, in advance, on or before the first ( l st) day 
of° each month, without prior demand and without o.!:Tuet or deduction, commencing on the Rent Commencement 
Date. Should t11e Rent Commencement Date be a day other than the first ( lst) day of a calendar montl1, then the 
monthly installment of Minimum Annual Rental for the first partial month shall be equal to one-thirtieth (!/30th) 
of the monthly installment of Minimum Annual Rental for each day from the Rent Commencement Dale to the 
end ofthe partial month. Throughout the Term of this Lease, Minimum Annual Rental shall adjust in accordance 
with the schedule set f011h in Section 1.14, and, in ~he event extended pursuant to Article 28, by the amounts set 
forth in Section 28.3. 

. . 
6.2 ADDITJOj';AL RENT AL~ Tenant shall pay, as "Additional Rental", all sums required to be 

paid by Tenant to Landlord pursuant to this Lease in addition to Minimum Annual Rental (including, without 
limitation, interest, late charges, service charges, reimbursement for attorneys' fees and expenses and auditing 
costs). Landlord shall have the same rights and remedies for the nonpayment of Additional Rental as it has with 
respect to the nonpayment of Minimum Annual Rental. IL is the intention of Landlord and Tenant that the 
Minimum Annual Rental and Additional Rental to be paid hereunder shall be paid to Landlord absolutely net 
without deduction ofany amount of any nature whatsoever, except as otherwise expressly provided in this Lease. 

6.3 PLACE OF PAYMENT. Tenant shall pay Minimum Annual Rental and Additional Rental 
to Landlord at Landlord's Address for Payments and Reports specified in Section l.20, or to such other address 
and/or person as Landlord may from time to time designate in writing to Tenant. 

6.4 LATE PAYMKNTS. lfTenantfails to pay when the same is due any Minimum Annual Rental 
or Additional Rental, the unpaid amounts shall bear interest at the maximum" lawful rate from the date due to and 
including the date of payment. In addition, Tenant acknowledges that the late payment of any installment of 
Minimum Annual Rental or Additional Rental will cause Landlord to incur certain costs and expenses, the exact 
amount of which arc extremely difficult or impractical to fix. These costs and expenses may include; without 
limitation, administrative and collection costs and processing and accounting expenses. Landlord recognizes 
that occasionally circumstances beyond Tenant's control, such as clerical en-or or postal error, may occur which 
delay the receipt by Landlord of payments timely made by Tenant. As a reasonable allocation of responsibility 
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. for costs and expenses incurred by Landlord as a result of late payments, no late charge shall be payable by 
Tenant for the first time in any consecutive twelve ( 12) month period that any installment of Minimum Annual 
Rental or Additional Rental is not received by Landlord from Tenant within five (5) days after such installment 
is due, unless Tenant fails to make payment of such installment to Landlord wi.thin five (5) days after written 
notice from Landlord that such installment has not been received. Tf Tenant fails to make payment of such 
installment to Landlord within such five (5) day period, Tenant shall immediately pay to Landlord the late charge 
specified in this Section. In addition, without regard for the reason any installment is not received by Landlord 
when due, and without the need for any additional prior notice, the second (2n4) time in any consecutive tweive 
( 12) month period, and each time thereafter in such consecutive twelve {12) month period, any installment of 
Minimum Annual Rental or Additional Rental is not received by Landlord from Tenant within five (5) days after 
such installment is due, Tenant shall immediately pay to Landlord a late charge equal to Five Percent (5%) for 
any installment of Minimum Annual Rental due, and Five Percent (5%) for any installment or Additional Rental 
due. Landlord and Tenant agree that this late charge represents a reasonable estimate of the costs and expenses 
Landlord will incur and is fair compensation to Landlord for its loss suffered by reason of late payment by 

·Tenant Upon accrual, all such late charges shall be deemed Additional Rental. 

ARTICLE 7 
· TENA:"IT FINANCIAL DATA 

Fil'-~ At..JC~f,Ji ST ATEI\1ENTS. \Vithin thirty {30) days after Landlord's v .. rfit!en request, 1~enant shall furnish 
Landlord with financial statement<; including, but not limited to, balance sheets, profit and loss statements, 
income statements and statements of changes in financial condition reflecting Tenant's current financial 
condition, certified by' Tenant or its financial officer. If Tenant is a publicly-traded corporation, delivery of 
ffena.nt's last published financial information: shall be satisfactor'y for purposes of this Article 7. Any information 
obtained from Tenant's financial stalenients shall be confidential and shall not be disclosed other than to carry 
out the. purposes of this Lease; provided, however, Landlord shall iricur no liability for rhe inadvertent disclosure 
of any such infonnation. Landlord may divulge the contents of any financial statements in connection with any 
finandng arrangement or sale of landlord's interest in the Premises or Property or in connection with any 
administrative or judicial proceedings. · 

ARTICLES 
TAXES & EXPENSES 

8.1 ADDITIONAL RENTAL FOR INCRf..ASED TAXES. 

(a) As used in this Lease, the term "Taxes" shall mean all taxes or assessment, 
l.icense fee, license tax, tax or excise on rental, or any other levy, charge, expense or imposition imposed by 
Federal, state, county or city authority having jurisdiclion, or ru1y political subdivision thereof, or any school, 
agricultural, lighting, drainage or other improvement or special assessment district (individually and collectively, 
''Governmental Agencies") on any interest of Landlord or Tenant (including any legal or equitable interest of 
Landlord or its mortgagee, ifany) in the Premises, the Building or the Properly or the underlying realty including, 
but not limited to: (i) AJ1y impositions (whether or not such impositions constitute tax receipts to Governmental 
Agencies) in substitUtion, partially or totally, of any impositions now or previously included within the definition 
of real property taxes including, without limitation, those imposed or required by Governmental Agencies to 
increase tax increments to Governmental Agencies and for services such as lire protection, street, sidewalk and 
road maintenance, refuse removal or other governmental services formerly provided without charge to property 
owners or occupants; (ii) any impositions allocable to or measured by the a:rea of the Premises, the sales 
generated from the Premis~~ or any rental payable under this Lease; and (iii) any impositions upon this Lease 
transaction or 'any documeqt to which Tenant is a party creating or transferring an interest or an estate in Lhe 
Premises. The term "Taxes" shall nol include Landlord's income taxes. 

(b) From and after July l, 2020, Tenant shall pay to Landlord, as Additional 
Rental, a share of the increase in Taxes (the "Increased Taxes") in each consecutive twelve-month period (each 
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a "Tax Year") over the Taxes in U1e year 2019 (the "Base Tax Year") which share is based on a fraction, the 
numerator of which is i:he Rentable Square Feet of the Premises and the denominator of which is the Rentable 
Square Feet of the Premises together vrith rentable square feet of any Neighboring Spaces. Increased Taxes for 
any partial year shalt be prorated. Landlord, a~ its option, may collect Tenant's payment of its share of Increased 
Taxes after U1c actual aniount oflncrcased Taxes are ascertained or in advance, monthly or quarterly, ba'scd upon 
estimated Increased Taxes. IfLandlord elects to collect Tenant's share ofincreased Taxes based upon estimates, 
Tenant shall pay to Landlord from and afiei· the Base Tax Year, and thereafter on the first (I st) day of each 
month or quarter during U1e Term (as determined by Landlord), an ai11ount estimated by Landlord to be the 
monthly or quarterly Increased Taxes payable by Tenant. Landlord may periodically adjust the estimated 
amount If Landlord collects Increased Taxes based upon estimate~ amounts, then following the end of each 
calendar year or, at Landlord's option, its fiscal year, Landlord shall furnish Tenant with a statement covering 
the year just expired showing the total Increased Taxes payable by Tenant for that year and the payments made 
by Tenant with respect to that year, as set forth above. Jfthe actual lncr~ed Taxes payable for that year exceed 
Tenant's payments for that year, Tenant shall pay to Landlord the deficieucywithin ten ( 10) d,ays afier its receipt 
of the statement. If Tenant's payments exceed lhe actual Increased Taxes payable for that year, Tenant shall be 
entitled to ofiSct the excess against the next payment(s) of Increased Taxes that become due to Landlord. In the 
event that a balance is due Tenant at the expiration of the Term, such sum shall be reimbursed to Tenant 

8.2 OTHER PROPERTY TAXES. Tenant shall pay, prior lo delinquency, all taxes, assessments, 
ilcensc foes and pubiic charges ievied, assessed or imposed upon its bu$iness operation, trade fixtures, ieasehoid 
improvements, and other personal property in, on or upon the Premises. If any such items of property are 
assessed with property of Landlord, then the assessment shall be equitably divided between Landlord and Tenant. 
Landlord shall reasonably d~tem1ine the basis of prorating and dividing any of these assessments. No taxes, 
assessments, fees or charges referred Lo in this Section 8.2 shall be considere.d Taxes under the provisions of 
Section 8.1. 

8.3 TAX CONTESTS BY TENANT. Tenant shall have the right to contest the amount or validity 
of the Taxes levied on or assessed against the Premises or any portion thereof and may in good faith diligently 
conduct any necessary proceeding to prevent or void or reduce the same; provided, however, tliat Tenant shall 
continue to timely make all payments to Landlord for Taxes due as provided in this Lease and Landlord shall 
have no liability to Tenant for making payment to any taxing authority of such Taxes. Landlord shall not be 
required to join in any proceeding or contest brought by Tenant unless the provisions of any law require that the 
proceeding or contest be brought by or in the name of.Landlord or any owner of the Premises. In that case, 
Landlord shall join in tl1e proceedfog or contest or permit it lo be brought in Landlord's name, but such action 
shall be without cost to Landlord and Tenant shall reimburse Landlord upon demand for any attorneys' fees and 
costs incurred therein. 

8.4 ADDITIONAL RENTAL FOR INCREASED EXPENSES 

(a) As used in this Lease, the tenn ''Expenses" shall mean the total costs and 
expenses paid or incurred by Landlord in connection with the management, operation, maintenance and repair 
of the Building, including, without limitation, (i) the cost of electricity, electrical surcharges for excessive or 
peak time use, steam, heating, mechanical, ventilating, elevator systems and all otl1er utilities and the cost of 
supplies and equiP.ment and maintenance and service contracts in connection therewith, (ii) the cost of Building 
·niaintenance, repair, and cleaning, (iii) the cost of fire, extended coverage, boiler, sprinkler, public liability, 
property damage, rental interruption, earthquake and other insurance together with any deductibles charged to 
or paid by Landlord, (iv) wages, salaries and other labor costs, including taxes, insurance, retirement, medical 
and other employee benefits, (v) fees, charges and other costs, including management foes, consulting fees, legal 
fees and accounting and audit lees, of all independent contractors engaged by Landlord or reasonably charged 
by Landlord if Landlord performs management services in connection with the Building, (vi) the cost of Building 
engineer .services, costs of upkeep and decoration of all common areas of the Building (vii) the fair market rental 
value of Landlord's and the property manager's offices in or serving the Building, (viii) the costs of normal 
repair and replacement of worn-out equipment, facilities and installations, (ix) the cost of any capital 
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improvements made by Landlord to the Building or capital assets ac;quired by Landlord after the Base Expense 
Year, as such Base Expense Year is defined in Section 8.5(b) below, in in order to comply with any local, state, 
or federal law, ordinanc~, ruk, regillation, code or order of any govcrmnentai entity or insurance requirement 
(collectively ''Legal Requircme~t''), or to comply with any amendment or change to the enactment or 
interpretation ofany Legal Requirement, (x) ilie cost ofany capital improvements made to the Building after the 
Base Expense Year for the protection of the health or safety of the occupants, in order to supply a continuous or · 
reliable source of electricity, or as a labor-saving device or to effect other economies or efficiencies in the 
operation or maintenance of the Building, such costs under (ix) and (x) above to be amortized over such 
reasonable period as Landlord shall determine, together with interest on the unamortized balance at the rate of 
ten percent ( 10%) per annum or such higher rate as may have been paid by Landlord on funds borrowed for the 
purpose of constructing such capital improvements, and {xi) any other expenses of any other kind whatsoever 
reasonably incurred in managing, operating, maintaining, and repairing the Building. In addition, if any 
particular work or si;rvi.ce includable in Expenses is not fomished to a tenant who has undertaken lo perform 
such work or service iLselt~ Expenses shall be deemed to be increased by an amount equal to the additional 
Expenses which would have been incurred if Landlord had fomishcd such work ~r service to such tenant, and in 
no event shall any component of Expenses for any year subsequent to .the Base Year consisting of natural gas, 
electricity, steam, or water be less than rhe amount of 8Uch componenl in the Base Year. The parties agree that 
any stalemcnls to the effe<;t that Landlord is to perform certain o·f its obligations hereunder at· its own or sole cost -
or expense shall not b'e i11terpreted as excluding any cost from. constitu,ting an Expense or~ component of Taxes 
;+ ... ,.-..k ,...,... .... + ; .... nt-ht=o.-,ic,.;~A -::in p,.Tit,'lo.tH!P l"lT" f""rt1nno1iPnt of'T!:n.:'P-:, 
il ;:,u\.oll '--'V.:J!,,. 1.;:) V"- IVl ....... ,.:;,...., '7 1 ........... p .... 1u:>....- "V.1. .............. t-""-"'••:-·· .. ....... ~ -~ .. - .... 

(b) ·· From and after July l, 2020, Tenant shall pay to Landlord, as Additional 
Rcntal,.a share of the increase in Expenses (the "Increased Expenses") in each consecutive twelve-inonth peri,od 
(each an "Expense Year") over the Expenses in the year 2019 (the ''Base Expense Year") which share is based 
on a fraction, the numerator of which is the Ren table Square t<eet of the Premises ai1d the denominator of which 
is the Rentable Square Feet of the Premises together with rentable square feet of any Neigl!boring Spaces. 
Increased Expenses for any partial year sJiall be prorated. Landlord, at its option, may collect Tenant's payment 
of its share of Increased Expenses after the actual amount of Increased 'Expenses are ascertained or· in advance, 
monthly or quarterly, based upon esLiiimted Increased Expenses. If Landlord elects to collect Tenant's share of· 
Increased Expenses based upon estimates, Tenant shall pay to Landlord from and after the Base Expense Year, 
and thereafter on the first (1st) day of each month or quarter during ilie Term (as determined by Landlord), an 
amount estimated by Landlord to be the monthly or quarterly Increased Expenses payable py TcnanL Landlord 
may periodically adjust the estimated amount. If Landlord c.ollects Increased Expenses based upon estimated 
amounts, then following the end of each calendar year or, at Landlord's option, its fiscal year, Landlord shall 
furnish Tenant with a statement covering the year just expired showing the total .Increased Expenses payable by 
Tenant for that year and the payments made by Tenant with respect to that year, as sef forth above. If the actual 

. Increased Expenses payable for that year exceed Tenant's payments for that year, Tenant.shall pay to Landlord 
the deficiency within ten (IO) days .after its receipt of the statement. lfTenanl's payments exceed the actual 
Increased Expenses payable for that year, Tenant shall be entitled to offset the exc;ess against the next payment(s) .. 
of Increased Expenses that become due to Landlord. in the event lhat a balance is due Tenant at the expiq1tion 
of the Term, such sum shall be reimbursed to Tenant. · 

8.5 AUDIT PROCEDURE. Following the end of each calendar year or, at Landlord's option, its 
fiscal year, Laridlord shall furnish to Tenant a comparative statement covering the calendar or fiscal year (as ilie 

-case may be) just expired, showing the actual Taxes and Expenses for that year, the amount of Tenant's share of 
the Increased Taxes and Increased Expenses for that year and the monthly payments made by Tenant during rhat 
year for the Increased E:.:penscs and Increased Taxes. For a period of ninety (90) days after Landiord has 
provided the comparative statement, Tenant shall be entitled, upon thirty (30) days prior written notice and 
during normal business hours, at the office of the Property, or other such reasonable place as Landlord shall 
designate, to inspect and examine those books and records of Landlord relating to the determination of the 
Additional Rental for the immediately preceding Lease year. n: after inspection and examination of such books 
and records, but in no event to exceed thirty (30) days from the time Landlord opened its books for inspection 
by Tenant, Tenant disputes the amounts of Additional Rental charged by Landlord, Tenant may, within said 30 
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day period~ by written notice to Landlord, request an independent audit or such books and records. The 
independent audit of the books and records shall be conducted by a certified public accountant ("CPA") 
acceptable to both Landlord and Tenant. If, within thirty (30) days after Landlord's receipt of Tenant's notice 
requesting an audit, Landlord and Tenant are wiable to agree upon the CPA to conduct such audit, then Landlord 
may designate a nationally recognized accounting firm not then employed by Landlord or Tenant to conduct 
such audit.' The audit shall be limited to the determination of the amount of Additional Rental for the subject 
Lease year. If the audit discloses that the amount of Additional Rental billed to Tenant was incorrect, the 
appropriate party shall pay to the other party the deficiency or overpayment, as applicable. All costs and 
qxpenses of the audit shall be paid by Tenant except in the event where the audit shows the sum of Additional 
Rental that would be due under the subject comparative statement exceeds five percent (5%) cifthe correct sum 
of Additional Rental in which event all costs and expenses of the audit shall be paid by Landlord. Tenant and 
·CPA shall keep any information gained from such audit confidential and shall not disclose it to any other party 
other than their attorneys, accountants and other appropriate advisors and as required by law. The exercise by 
Tenant of the audit rights hereunder shall not relieve Tenant of its obligation to timely pay all sums due 
hereunder, including, \Vilhout limitation, the disputed Additional Rental. In no event shall Tenant have audit 
rights while in default of its obligations under this Lease. In no event sh;ill any audit pursuant to this Section 
12. 7 be conducted on a contingency rec basis. Notwithstanding anything to the contrary staled herein, in the 
event that Landlord fails to provide a comparative statement to Tenant, Landlord shall be relieved of any duty· 
to do so or to submit to the audit rights contained herein in the event that Tenant does not request the comparative 
statement within fourteen ( 14) months of the Lease year of such comparative statement. 

ARTICLE9 
UTILITIES 

9.1 UTILITY SERVICE. Landlord shall famish to t;he Premises. during reasonable hours 
determined by Landlord and subject to applicable laws and the rules and regulations of the Building, electricity 
suitable in Landlord's reasonable discretion for design professional office use (provided, however, that Tenant 
shall comply with all directives of Landlord related to energy conservation), janitorial service, and heating during 
regular business hours established by Landlord ·(excluding evenings, weekends and holidays established by 
Landjord).· Tenant agrees at all times to cooperate fully with Landlord and lo abide by all the regulations and 
requirements which .Landlord may prescribe for the proper functioning and protecti011 of the Building's heating 
and air conditioning syst~ms. In the event Tenant requests additional services be provided, Tenant shall pay for 
such extra or additional services, such amount to be considered Additional Reni;al hereunder. All charges for 
such extra or additional services shall be due and.payable at the same time as the inst.ailment ofMinimum Annual 
Rental with which they are °billed, or if billed separately, shall be due and payable within ten ( l 0) days after such 
billing. Any such billings for extra or additional ser~iccs shall include an itemization of the extra or additional 
services rendered, and the charge for each suc!i' service. · · 

9.2 UNAVAILABLE UTILITY SERVICE. Landlord shall not be liable for, and Tenant shall 
.not be entitled to, any abatement or reduction of any amounts owing hereunder by reason or Landlord's failure 
to fornish any of the foregoing utilities and/or services when such failure is caused by accident, breakage, repairs, 
strikes, lockouts or other labor disturbances or disputes of miy character, or by any other cause, similar or 
dissimilar, beyond the reasonable control of'Landlord including, without limitation, any governmental energy 
conservation program; and any such failure shall not constitute or be construed as a constructive or other eviction 
of Tenant. In the event any governmental entity promulgates or revises any law applicable to the Buil.ding, or 
any part .thereat~ relating to U1c use or conservatioff of energy, water, gas, light, or electricity, or relating to the 
reduction of automobile or other emissions, or the provision or any other utility or service provided with respect 
to this Lease, or in the event Landlord makes improvcmen'ts to the Building or any part thereof in order to comply 
with such a law, whether the law is mandatory or voluntary, Landlord may, in its sole discretion, comply with 
such law or make such improvements to the Building or any part thereof related thereto. -Such complianpe and 
the making of such improvements shall in no event entitle Tenant to any damages, relieve Tenant of the 

·obligation to pay Minimum Annual Rental or Additional Ren.ta! or any other amounts reserved or payable 
hereunder, or constitute or be construed as a constructive or other eviction of Tenant. 
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9.3 AVAILABILITY OF SERVICE. Landlord makes no representation regarding the adequacy 
or fitness of the heating or venLilation equipment in the Building to maintain temperatures that may be required 
for any equipment of Tenant, and Landlord shall have no liability for d.amage suffered by Tenant or others in 
connection therewith. Tenant will not use ·electric space heaters in the Premises or operate its business in such 
a way or use any apparatus or device as will increase the amount of electricity or water usually furnished or 
supplied by Landlord for the purpose of using the Premises for design professional office use during regular 
business hours, or connect with electric cmTent, except through existing electrical outlets in J.he Premises, or 
connect with water pipes, any apparatus or device for the purpose of using electric current or water. If Tenant 
shall require water or electric current in excess of that customarily furnished or supplied to other tenants or 
surrounding Buildings· for use of their premises for design professional office purposes during regular business 
hours, Tenant shall first procure the consent of Landlord, which Landlord in its sole discretion may refuse, to 
the use thereot~ and Landlord may cause an electric-current or water meter to be installed in the Premises so as 
to measure the amount of excess electric current or water so consumed by Tenant. The costs of any such meter 
and of the installation and maintenance thereof shall be borne by Tenant. Tenant agrees to pay lo Landlord 
promptly upon notice thereof the costs of all such c;xcess water and electric current consumed, as shown by said 
meters, at the highest marginal rates charged Landlord for such services by the local public utility !Urnishing the 
same, plus any additional expense incurred by landlord in providing such excess current and/or k.ceping account 
of the excess electric current or water so consumed. Tenant acknowledges that during non-Building hours, 

· weekends and Building holidays, as the same may be designated by Landlord frorn time lo time, public access 
to the Building rnay be 1in1ited and heating, janitorial and other normal building ·ficrviccs 'Hill not be providcQ or 
may be provided on a limited or "additi.onal cost to. tenant" basis. 

ARTICLE: IO 
TENANT'S CONDUCT OF BUSINESS 

l 0.1 PERMITTED TRADE NAME A.ND USE. Tenant shall use the Premises solely m1der the 
trade name specified in Section 1.4 and sh~ll not use the Premise~ under a different trade name without 
Landlord's prior written consent, which consent shall not be unreasonably withheld. Tenant shall use the 
Premises solely for the use specified in Section 1.16. Tenant acknowledges that Tenant's agreement to use the 
Premises solely for the use specified in Section l. l 6-is a material inducem.enl to Landlord to enter into this Lease, 
and that Tenant shall not be permitte'd to change Lhe use of the Premise·s without the prior written consent of 
Landlord, which consent Laridlord may grant or withhold in its sole and absolute discretion. Tenant agrees that 
the foregoing provision is reasonable in light of Landlord's legitimate interest- in, llffiOng other things, safety 
inside and around the Building, business to operate efficiently and successfully within the Building, operational 
costs and for Landlord to have consistency and pre.dictability in operations. · · · 

10.2 RULES AND REGULATIONS. Tenant shall keep U1e Premises in a neat and clean condition, 
.free from any objectionable noises., mold,. odors or nuisfil\ces, shall operate its business without unreasonable 

· nois~· or vibration emanating from· the Premises, and shall comply with all applicable health, safely and p·olice 
Laws governing the Premises and/or the Properly. Tenant shall not sell merchandise from vending machines or 
allow any coin or token operated vending machine on the Premises, except those exclusively used by employees. 

· TenanL shall not install or operate in or about thc"i>rcmises any type of.automated teller machine (ATM) for the 
disposition of cash or conducting banking transactions or for the sale of event tickets. Tenant shall not use the 
roof of the Building for any purpose nor shall Tenant cause a violation of, or do any act which may result ii;i a 
violation of, any roof bond or warranty with respect to the Premises. No aerial or antenna shall be erected on 
the roof or exterior walls of the Building without first obtaining, in each instance, the consent of Landlord. Any 
aerial or antenna so installed without Landlord's prior consent shall be subject lo i·emoval by Landlord without 
notice, at Tenant's sole cost, at any time. Landlord reserves the right from time to time to promulgate reasonably 
Rules and Regulations and to amend or supplement such Rules.and Regulations, and to adopt and promulgate 
additional Rules and Regulations applicable to the Premises and the Property. 
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10.3 ADVERTISING MEDIA. Tenant shall erect signs at its own expense. Such signs must be in 
accordance with·all local code regulations and approved by Landlord which approval shall not be unreasonably 
withheld. Tenant shall maintain such signs in good condition and repair during the Term. · 

ARTICLE 11 
MAINTENANCE AND REPAIRS 

11.1 MAI~TENANCE OBLIGATIONS. Tenant shall, by accepting delivery of the First Floor, 
accept the Premises as being in good and sanitary order, condition and repair. Tenant, at its sole cost and expense, 
shall keep the Premises and every part thereof in good and sanitary condition and repair, damage thereto by fire, 
earthquake, act of God or the elements excepted unless caused by Tenant's negligence or willful act. Tenant 
agrees to carry out promptly all maintenance that at any time may become necessary to put and keep the Premises 
in as good and sanitary a condition as when received by Tenant from Landlord, reasonable wear and tear 
excepted, and, the preceding sentence. notwithstanding, to replace immediately all glass now or hereafter 
installed in the Premises, however broken. Maintenance or repair required because of burglary or vandalism 
shall be the sole responsibility of Tenant. Tenant hereby waives all rights under, and ili.e benefits ot: Subsection J 
of Section 1932 and Sections 1941 and 1942 of the California Civil Code, and Wlder any similar law, permitting 
Tenant to make repairs at the expense of Landlord or to terminate a lease by reason of the conditi9n of, or damage 
to, the leased premises. · 

- 11.2 SURRENDER ·OF PREMISl<:S. Tenant a1:,>rees that upon the expiration of the Term, the 
earlier tcnnination of the Lease for whatever reason, or Tenant's abandonment of the Premises, whichever occurs 
first, Tenant shall surrender or lea ye the Premises in good condition and repair,. free of all personal property and 
trade fixtures, and generally in the same condition as when received, reasonable wear and tear excepted, and 
damage by fire, earthquake, acts of God, or the clements excepted, unless caused by Tenant's negligent or willful 
act or omission, and if Tenant has made any alteration or improvement of the Premises, Tenant will in all cases 
effect the restoration oftbe Premises unless Landlord has ex1lressly set forth in writing that a particular alteration 
or improvement shall not be removed. As used throughout U1is paragraph, "restoration'' means the 
reconstruction, rebuilding, rehabilitation, and repairs necessary to return altered, improved, or damaged portions 
of the Premises and other damaged property i·n, on or abo~t the Premises to subst.antially the same physical 
condition in which they were immediately before the alteration, improvement, or damage. 

J l.3 LANDLORD'S RIGHT OF ENTRY. Landlord, its agents, contractors, servants and 
· employees may enter the Premises following reasonable notice to Tenant and Landlord's good faith efforts to 

coordinate such entry with Tenant's on-site management so as to minimize int~rfere.oce with Tenant's business 
operations (except in a case of emergency): (a) to examine the Premises; (b) to perform any obligation or 
exercise any right or remedy of Landlord under this Lease; (c) to make repairs, alterations, improvements or 
additions to the Premises or to other portions of the Property as Landlord deemn1ecessary or desirable; (d) to 
perform work necessary to comply with Laws, ·Or regulations of any public authority or of ariy insurance 
underwriter; (e) to perform any Remedial Work (as defined in Section 26.3) which is necessary or appropriate 
as a result of any governmental order, investigation or proceeding; (f) to perform work that Landlord reasonably 
deems necessary lo prevent waste or deterioration in connection with the Premises should Tenant fail to 
commence such repairs or, afl:er commencing same, fail to diligently pursue such repairs to completion within 
three (3) days after written demand by Landlord; (g) to place upon the Premises any usual or ordinary "for rent" 
signs; (h) posting notices of non-responsibility or non-liability for alterations oi" repairs; or (i) .showing or 
submitting the Premises to prospective purchasers or tenants, all of which actions Landlord may take without 
any abatement of Minimum Annual Renlal or Additional Rental. lfLandlord makes any repairs which Tenant 
is obligated to make pursuant to the terms of this Lease, Tenant shali pay the cost of such repairs to Landlord, 
as Additional Rental, promptly upon receipt of a bill from Landlord for same. In exercising its right of entry 
herein provided, Landlord shall not materially and unreasonably interfore with the operation ofTenan t's. business 
on the Premises. Noiliing contained in lb.is Section 11.3 shall imply any duty on the part of Landlord to do any 
such work which, under any provision of this Lease, Tenant may be required to do, nor shall it constitute a waiver 
of Tenant's default in failing to do the same. No exercise by landlord ofany rights contained in this Section 11.3 
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shall entitle TenanL to any damage for any injury or inconvenience occasioned thereby nor to any abatement of 
rental. Upon not less than twenLy-four (24) hours' oral or written notice to Tenant, or, if Tenant has a lender, 
Tenant's lender, shall be permitted to enter the Premises and make· or cause to be made such independent 
inspections as are permitted by this Lease Lo be made by Landlord and as it deems necessary for its own 
protection. lf in connection with Landlord's inspection of any work being performed by Tenant, any such work 
is not in conformity with the plans and specifications approved pursuant to this Lease, any Restrictions (as 
defined in Section 27.25), or any other provisions of Lhis Lease, Landlord may, upon five (5) days' notice to 
Tenant, stop the work and order correction of any such work. Inspection by Landlord of Lhe Premises or any 
improvements thereon is for the sole purpose of protecting the rights of Landlord and is not to be construed as 
an acknowledgment, acceptance or representation by Landlord that there has been compliance with the 
provisions of this Lease or the plans and specifications approved by Landlord for such work, or that the Premises 
or any improvements thereon will be free of faulty materials or workmanship. For each of the aforesaid purposes, 
and those set forth in Article Landlord shall at all times have and retain- a J,:ey with which to unlock all of the 
doors in, upon, and· about the Premises, excluding Tenant's vaults and sates, and Landlord shall have the right Lo 
use any and all means which Landlord may deem proper to open said doors in an emergency ·in order to obtai.n 

· · entry to· the Pren1ises. Any entry to the Premises obtained by Landlord by any of said means, or otherwise, shall 
not under any circumstances be construed or deemed to be a forcible or unlawful entry into or a detainer of the 
Premises, or an eviction.of Tenant from the Premises or any portion thereof. 

ARTICLE 12 
AL TERA TIONS 

12. l LANDLORD APPROVAL FOR ALTERATIONS. Tenant agrees not to make or suffer to 
.be made any alteration, additi.on or improvement to or of the Premises (hereinafter referred to as "Alterations"), 
or any part thereof, wiU1out the prior written consent of Landlord, which consent shall not be unreasonably 
withheld or delayed; provided, however, Tenant acknowledges U1al, by way of example and witl1out limitation, 
it shall be reasonable for Landlord to withhold its consent to Alterations affecting the structural portions of the. 
Building or the life-saCety, electrical, plumbing, heating, ventilation, air-conditioning, fire-protection, 
telecommunications or other building systems (collectively, the "Building Syste1'ns"), or Alterations which 
require work to be performed in portions of the Building outside the Premises. In addition, as a condition of its 
consent to Alterations hereunder, Landlord may impose any reasonable requirements that Landlord considers 
desirable, including a requirement that Tenant provide Landlord with a surety bond, a letter of credit, or other 
fii1ancial assurance that the cost of the Alterations will be paid when due. Alterations µiade by Tenant, including 
without limitation any par~itions (movable or otherwise) or carpeting, shall become a part of the Building and 
belong to Landlord; provided, however, tlmt equipment, trade fixtures and movable furniture shall remain the 
property of Tenant. If Landlord consents to the making of any Alterations, Uic same shall be designed and 
constructed or installed by Tenant at Tenant's expense (including expenses incurred in complying with 
applicable laws). All Alterations shall be performed using only conlracLors or mechanics approved by Landlord, 
which ap,proval shall not be unreasonably withheld; provided, nowever, that (i) Landlord may, in its sole 
discretion, specify engineers, general contractors, subcontractors, and architects to perform work affecting the 
Building Systems; and (ii) if Landlord consents to any Alterations that require work to be perfonned outside the 
Premises, Landlord may elect to perform such work at Tenant's expense. All Alterations shall be made in 
accordance with complete and detailed architectural, mechanical and engineering plans and specifications 
approved in writing by Landlord and shall be designed and diligently constructed in a good and workmanlike 
manner and in compliance with all applicable laws. The design and construction of any Alterations shall be 
performed in accordance with Landlord's applicable rules, regulations and requirements. Tenant 8hall cause any 
Alterations lo be made in such a manner and at such limes so that any such work shall noL disrupt or interfere 
with the use or occupancy of other tenants or occupants of the Building. Under no circumstances shall Landlord 
be liable lo Tenant for any damage, loss, cost or expense incurred by Tenanl on account ofTenanL's plans and 
specifications, TenanL's contractors m· subcontractors, design of any work, construction of any work, or delay in 
compleLion of any work. 
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12.2 PERMITS, I!\SURANCE, CONTRACTS. Subsequent to obtaining Landlord's consent and 
prior to commencement of the Alterations, Tenant shall deliver to Landlord (i) any building or other pcm1it 
required by applicable laws in connection with the Alterations; (i,i) a copy. of the executed construction 
contract(s); and (iii) written acknowledgments from all matcrialmcn, contractors, artisans, mechanics, laborers 
and any other persons furnishing any labor, services, materials, supplies or equipment to Tenant with respect to 
the Premises.that they will look exclusively to Tenant for payment of any sums in connection therewith and that 
Landlord shall have no liability for such costs. In addition, Tenant shall require its general contractor and all 
subcontractors to carry and maintain the following insurance at no expense to Landlord, and Tenant shall furnish 
Landlord with satisfactory evidence thereof prior to the commencement of construction: (A) Commercial 
General Liability Insurance with limits of not less than $3,000,000 combined single limit for bodily injury and 
property damage, including personal injury and death, and Contractor's Protective Liability~ and Products and 
Completed Operations Coverage in an amount not less than $500,000 per incident, $1,000,000 in the aggregate; 
(B) Comprehensive automobile \iability·insurancc with a policy limit of not less than $1,000,000 each accident 
for bodily injury and property damage, providing coverage at least as broad as the Insurance Services Office 
(ISO) Business Auto Coverage form covering Automobile Liability, code I .. any auto", and insuring against all 
loss in connection with the ownership, maintenance and operation of automotive equipment that is owned, hired 
or non-owned; (C) Worker's Compensation with statutory limits and Employer's Liability Insurance with limits 
of not le.~s than $100,000 per accident, $500,000 aggregate disease coverage and$ I 00,000 disease coverage per 
employee; and (D)"'Builder's All Risk" insurance in an amount approved by Landlord covering the Alterations, 
inciuding such extended coverage endorsements as may be rcasonabiy required by Landiord, it being understood 
and agreed that the Alterations shal I be insured by Tenant pursuant lo the terms of this Lease immediately upon 
completion thereof. All such insurance policies (except Workers' Compensation insurance) shall be endorsed to 
add Landlord, the holder of any mortgage covering the Building and Landlord's designated agents as additior:ial 
insureds with respect to liability arising out of work performed by or for Tenant's general contractor, to specify 
that snch insurance is primary and that any insurance or self-insurance maintained· by Landlord shall not 
contribute with it, and to provide that.coverage shall not be reduced, terminated, cancelled or materially modified 
except allcr thirty (30) days prior written notice has been given Lo Landlord. Landlord may inspect tl\e original 
policies of such insurance coverage or require complete certified copies at any time. Tenant's general contractor 
shall furnish Landlord the same evidence of insurance for its subcontractors as required of Tenant's gen~ral 
contractor. 

12.3 DURING AL'fERATIONS. Landlord shall have·the right (but not au obligation) to inspect 
the construction work during the progress thereof, and to require corrections of faulty construction or any 
material deviation from the plans for such Alterations as approved by Landlord; provided, however, that no such 
inspection shall be deemed to create any liability on the part of Landlord, or constitute a representation by 
landlord or any person hired to perform such inspection that the work so inspected confom1s with such plans or 
complies with any applicable laws, and no such inspection shall give rise to a waiver ot: or estoppel with respect 
to, Landlord's continuing right at any time or from time to time to require the correction of any faulty work or 
any material deviation from such plans. Promptly following completion of any Alterations, Tenant shall · 
(i) furnish to Landlord "as-built" plans thcr~for, (ii) cause a timely notice of completion to be recorded in the 
Office of the Recorder of the City in accordance with Civil .Code Section 3093 or any successor statute, and 
(iii) deliver to Landlord evidence of full payment and w1conditiona\ final waivers of all liens for labor, services, 
or ·materials. All trash or sw·plus materials which may accumulate in connection with Tenant's construction 
activities shall be removed by Ten

1
ant ar its own expense from the Premises and the Building. 

l 2.4 ADMINISTRATIVE Ftrns. Tenant shall pay to Landlord a fee in the amount of ten percent 
( 10%) of the cost of the Alterations for ils review of plans and oversight of the progress of the work and Tenant 
shall reimburse Landlord for all out of pockt:t costs· and expenst:s, incurred in connection therewith. All sums 
due to Tenant's contractors, if paid by Landlord due to Tenant's failure to pay such sums when due, shall bear 
int~rcst payable to Landlord at the Interest Rate. By written notice to Tenant, Landlord may require Tenant, at 
Tenant's sole expense, to remove or pay Landlord the reasonably estimated cost ofremoving any Alterations, to 
restore the Premises Lo their configuration and condition before the Alterations were made, and to repair any 
damage LO the Premises caused by such removal. Tenant shall use a general contractor designated by Landlord 
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for such removal and repair. In the event Landlord designates Tenant to complete such removal and restoration 
work, Rent shall continue to be paid by Tenant following the Expiration Date until such work is completed. 

12.5 NO LANDLORD AL TERA TIONS.· Landlord shall not be required to perform any work or 
rnake any improvements in or about the Premises or the Building of any type or nature unless a special agreement 
to that effect is expressly set forth in this Lease. 

12.6 FREE Ol:' LIE.NS. Tenant shall pay all costs for work performed by or on account of it and 
shall keep the Premises and the Property free and clear of mechanics' liens or any other liens. Tenant shall give 
Landlord immediate notice of any lien tiled against tJ1e Premises or the Property ·as a result of any work of 
improvement performed by or on behalfofTenant. Tenant shall immediately cause ahy lier\ to be discharged or 
removed of record by either paying the amount thereof or recording a statutory lien release bond in an amo1,mt 
equal to one hundred fifty percent (150%) of the amount of said lien. If Tenant fails to do so, Land.lord shall 
have the right, but not the obligation; in addition to all other tights and remedies available to Landlord under this 
Lease, to either pay and discharge such lien, without regard lo the validity thereot; or procure and cause to be 
recorded a statutory lien release bond and to (a). collect from Tenant as Additional Rental; or (b) P.educt such 
sum from any amount payable by Landlord to Tenant under this Lease: (i) all costs incurred by Landlord in 
paying ~id discharging such lien, or in procuring such bond, and (ii) all expenses incurred by Landlord in 
connection with such lien, including attorneys' fees and costs, recording fees and administrative costs and 

· expenses. Landiord shaji have the right at aii times io post and keep p0$ied on the Premises any notices pennitted 
or required by law, or which Landlord shall deem proper for the protection of Landlord, the Premises, and the 
Building, from mechanie's, 111aterialmen 'sand other liens. Tenant shall give Landlord at least twenty (20) days' 
prior written notice of the date of com.mencemeni: of any construction on the Premises in order to permit the 
posting of such notices. · · 

12. 7 LAWS. As used in tJ1is Leasc;the term "Law" or '.'Laws" shall mean all federal, state, county 
and local governmental and municipal laws, statutes, ordinances, rules, regulations, codes, decrees, orders and 
other such requirements, applicable equitable remedies and decisions by courts in cases where .such decisions 
are binding precedents in tJ1c state in which tJ1e Property is located, and decisions of federal cc;mrts applying the 
Laws of such state, at the time in queslion. · 

ARTICLE 13 
ASSIGNMENT AND SUBLET.TING 

13. l LANDLORD'S CO::\"SENT REQUIRED. Tenant shall not assign, sublet, ent~r into 
franchise, license or concession agreements, change ownership or voting control, or otherwise transfer (including 
any transler by operation of law) all or any part of this Lease, Tenant's interest in the Premises or Tenant's 
business (collectively, "Assignment" or· "Assign") without first procuring the written consent of Landlord, 
which consent shall not be unreasonably withheld, subject to the tcnns, covenants and conditions contained in 
this Lease. Und~r no circumstances shall Tenant mortgage, encumbe.r, pledge or hypothccate this Lease or its 
interest in the Premises. If Tenant is a corporation which, under the then current guidelines published by the 
Commissioner of Corporations of the State of California, is not deemed a public ·corporation or is an 
unincorporated association or partnership, the transfer, assignment or hypothecation, whether in one (1) 
transaction or a series of transactions, of any stock or interest in such corporation, assoc.iation or partnership in 
excess of an aggregate of forty-nine percent (49%) shall be deemed an Assignment within the meaning and 
provisions of this Article 13. · 

13.2 PROCEDURES. 

(a) Should Tenant desire to enter into an, Assignment, Tenant shall request, in· 
writing, Landlord's consent to the proposed Assignment at least sixty (60) days before the intended effective 
date of the proposed Assignment, which request shall include the following: (i) foll particulars of the proposed 
Assignment including its nature, effective date, terms and conditions, including without limitation all 
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consideration payable to Tenant (ii) a description· of the identity, net worth and previous business experience of 
the proposed transferee (iii) a complete business plall' prepared by the proposed transferee; and (iv) any further 
informatioi1 relevant to the proposed Assignment which Landlord shall reasonably request, including, but not 
limited to, a balance sheet dated as ofa date within ninety (90) days of the request for Landlord's consent, income 
statements and iilcome tax returns for the proposed transferee for the two (2) years immediately preceding the 
request for Landlord's consent and a written statement in reasonable detail as to the business experience of the 
proposed transferee.during 1l1e five (5) years i'mmediately preceding the request for Landlord's consent in order 
to evaluate the solvency, financial responsibility and the business acumen and experience of the proposed 
transferee. T~nant warrants and represents th8:t all data and information Lo be submitted to Landlord under this 
Section 13.2 will be true, accurate and complete. [n addjtion, at any riine Ten.ant desires to effect an Assignment 
under any provision of this Lease, Tenant shall deliver to Landlord all proposed agreements and documents 
(collectively, "Assignment Documents;') memorializing, facilitating and/or evidencing such proposed 
Assignment, including \Vithout limitation any assignment of lease or sublease. 

(b) Within thirty {30) days after receipt of Tenant's request for consent to the 
proposed Assignment together· with all of the above-required information, Landlord shall respond and shall have 
the right either to: (i) consent to the proposed Assignment; or (ii) refuse to consent to the proposed Assignmf;nt. 
In the event Landlord consents to a proposed Assignment, then such Assignment must be completed within 
ninety (90) days after delivery of Landlord's notice consenting to the proposed· Assignment (on terms and 
conditions consistent with those submitted to Landiordi but shaii not be effective uniess and untii Landiord 
receives (I) copies of all executed and binding Assignment Documents, which Assignment Documents shall 
conform with U1e proposed Assignment Documents originally submitted by Tenant to Landlord, and (2.) payment 
of the Assignment Reimbursement (as described in Section 13. 7). Any proposed Assignment after expiration of 

. said 90-day period or on terms· different than those originally submitted to and approved by Landlord shall 
require Landlord's prior written consent pursuant to the procedure set forth hereii1. 

13.3 ST~'IDARD FOR CO~SENT. 

. (a) · Tenant agrees that Landlord may refuse its consent to the proposed transfer 
on any reasonable grounds, and (by \Vay of example and without limitation) Tenant agrees that it shall be 
reasonable for Landlord to withhold its consent if any of the following situations exist or may exist: (i) lhe use 
to which the Premises wi11 be put by the proposed tran.sferee is different U1an the use set forth in Section 1.16; 
(ii) the proposed transferee's financial condition is inadequate to support all of the financial and· other obligations 

· of Tenant under this Lease; (iii) the business reputation or character of the proposed transferee is not reasonably 
acceptable to Landlord; (iv) the proposed transferee is not likely to conduct on the Premises a business of a 
qua1ity substantially equal to that conducted by Tenant; (v) the nature of the proposed transferee's proposed or 
likely use of the Premises would impose an increased burden on Landlord or involve any increased risk of the 
presence, use, release or discharge of Hazardous Materials, as defined in Section 26. I; (vi) Landlord has not 
received assurances acceptable lo Landlord in its sole discretion that all past due .amounts owing from Tenant to 
Landlord, if any, will ·be paid and all other defaults on the pait of Tenant, if any, will be cured prior to the 
effective date of the proposed Assignment; (vii) Landlord's Mortgagee has not consented to the proposed 
Assignment (and such consent is required). "Landlord's Mortgagee" as used herein means, individually ai1d 
collectively (unless otherwise specifically provided hereinafter), the holders of Landlord's Mortgage. 
"Landlord's Mortgage" as used herein mea~s, individually and collectively (unless· otherwise specifically 
provided hereinafter), any and all Mortgages encumbering Landlord's interest in the Premises and/or the 
Properly. "Mortgagi;" as U8ed herein means any mortgage, deed of trust, monetary lien, financi~g conveyance 
or other monetary lien of any kind and all appropriate modes of financing real estate construction and 
development, including a sale and leaseback. · 

(b) Any purporled Assignment without Landlord's prior written consent shall be 
void and of no force or effect and ,shall not confer any estate or benefit on anyone. Further, any such purported· 
Assignment shall constimte an event of default by Tenant which shall not be susceptible to cure or rectification 
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pursuant to Section 18.5 hereof. A consent lo one ( l) Assignment by Landlord shall not be deemed to be a 
consent to any subsequent Assignment to any other party. 

1.3.4 NO RE.LEASE. No Assignment, or Permitted Assignment, whether with or without 
Landlord's cotisent, shall an express written and executed release by Landlord, relieve Tenant or any Guarantor 
hereunder from its covenants and obligations under this Lease. 

13.5 l•ORM. Any Assignment shall be evidenced by an instrument fo form and content satisfactory · 
to Landlord and executed by Tenant and the transforce, assignee, sublessee, licensee or concessionaire, as the 
case maybe. 

13.6 RECAPTURE OF THE PREMISES. Intentionally Omitted. 

13.7 LANDLORD ASSIGNMENT REIMBURSEMENT. Tenant shall reimburse Landlord for 
Landlord's reasonable expenses in connection with any assignment of U1e Lease including for Landlord's 
attorneys' fc~s, accounting lees and other costs incurred by Landlord in connection with the processing and 
documentation o( any proposed Assignment of this Lease, whether or not consented to by Landlord or 
consummated. 

!3.8 REASO'.'lA!!LENESS OF RESTR!CT!ONS. Tenant acknmvledrres and a~ees thaf each of 
the rights.of Landlord set forth in Section 13.3, "above, i;1 the event-of a -~~qu~st to; Landlord'!> consent to an 
Assignment is a reasonable restriction for purposes of California Civil Code, Section 1951 .4. 

13.9 NO LL.<\BILITY. Landlord shail have no liability for damages to Tenant or to any proposed 
transferee if it is adjudicated that Landlord's consent has been unreasonably withheld and such unreasonable 
withholding of consent constitutes a breach of this Lease or other duiy to Tenant, the proposed transferee or any 
other person on the part of Landlord. In such event, Tenant's sole remedy shall be to have the proposed 
Assignment declared valid as if Landlord's consent had been given. 

ARTICLE 14 
INTENTIONALLY DELETED 

ARTICLE iS 
INSURANCE 

15:1 . TENANT'S LNSUR4.NCE Tenant, at its sole cost and expense, commencing on the date 
Tenfil\t is given access ro the Premises, and continuing during the Tenn, shall procure, pay for and keep in :full 
force and effect the following types of insurance, in at least the amounts and in the fonn:; specified below: 

(a) Commercial general liability insurance agai11st claims and liability for 
personal injury, death, or property damage arising from the use, occupancy, or condition of the Premises, the 
improvements thereon, and any abutting public rights-of-way, which insurance shall provide protection of.at 
least TI1ree Million and 00/100 Dollars ($3,000,000.00), per occurrence. and a general aggregate combined single 
limit of bodily injury and property damage liabili!y of at least Five Million Dollars ($5,000,000.00). All such 
liability insurance shall be in no case less than, or more restrictive than, the .lSO 2001 form or its equivalent and 
shall specifically insure the performance by Tenant of the indemnity agreement as to liability for injury to or 
death of persons and injury or damage to property set forth in Section 15.5. Further, all such liability insurance 
shall include, but not be limited to, personal injury, blanket contractual liability personal & advertising liability 
(including libel, slander, false arrest, and \vrongful eviction), and broad form property damage liability (including 
tire legal liability and such other risks as Landlord may specify by ·written notice to Tenant), cross-liability and 
scverabi!ity of interest clauses, products/completed operations, broad form property damage, independent 
contractors, ovmed, non-owned and hired vehicles with a combined single limit of not less than Two Million 
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and 00/ I 00 Dollars (S3,000,000.00), per occurrence an umbrella and/or excess liability policy of at least Three 
Million Dollars ($5,000,000.00) which shall apply on a per location basis. 

(b) Worker's compensation coverage as required by Law, including employer's 
liability coverage, with a limit ofnoL less than One Million and 00/100 Dollars (Sl,000,000.00) and waiver by 
Tenant's insurer of any right of subrogation against Landlord by reason of any payment pursuant to such 
coverage. 

(c) Business interruption or loss of income insurance in amounts sufficient to 
insure Tenant's business operations iffid rental obligations hereunder for a period of not less than one (I) year. 

{d) Plate glass insurance covering all plate glass on the Premises at illll 
replacement value. Tenant shall have the option either to insure this risk or to self-insure. 

(e) Insurance covering all of Tenant's leasehold improvements, Alterations 
permitted w1der Article 12, trade fixtures, merchandise and personal property from time to time in; on or about 
the Premises in an amount not less than their full replacement value from time ·10 time, including repl'acemcnt 
cost endorsement, providing prorection against any peril included within the classification Fire and Extended 
Coverage, sprinkler damage, vandalism, malicious mischief and such other additional perils as covered in ~n "all 
risks" standard insurance poi icy. Anypoiicy proceeds shaii be used for the repair or repiacement ofihe ptoperty · 
damaged or destroyed unless this Lease shall cease and terminate under the provisions of Article 16. 

(i) Any insurance policies designated necessary by Landlord wit~ regard to 
Tenant's, or Tenant's contractors', construction of Alterations including, but not limited to, contingent liability 
and "all risks" builders' risk insurance, in amounts acceptable to Landlord. · 

15.2 POLICY FOR.t'1. All policies of insurance required of Tenant herein shall be issued by 
insurance companies with general pol icy holder's rating of not less than A- and a financial rating of not less than 
Class X, as rated in the most current available "Best's Key Rating Guide", and which are quali tied to do business 
in the State of California. All such policies, except for the Worker's Compensation coverage, .shall name and 
shall be for the mutual and joi11t benefit and protection of Landlord, Tenant and Landlord's· agents and 
mortgagee(s) or beneficiary (ies) as additional insureds. The policies described in subparagraphs (c) and (c) of 
Section 15.l shall ~so name Landlord and Landlord's Morlgagee(s) or beneficiary (ies) as additional Joss 
payees. Executed copies of the policies of insurance or certificates thereof shall be delivered to Landlord prior 
to Tenant, il~ agents or employees entering the Premises for anY, purpose. Thereafter, executed copies ofrenewal 
policies or certificates thereof shall be delivered to Landlord within thirty (30) days prior to the expiration of the 
term of each policy. All policies of insurance delivered to Landlord must contain a provision that the company 
writing the policy will give to Landlord thirty (30) days' prior written notice of any cancellation or lapse or the 
effective date of any reduction in the amounts ofinsurance. All policies required of Tenant herein shall be 
endorsed to read that such policies are 'primary policies and any insurance carried by Landlord or Landlord's 
property manager shall be noncontributing with such policies. No policy required to be maintained by Tenant 
shall have a deducdble greater than Twenty-Five Thousand and·OO/JOO Dollars ($25,000.00) unless approved in 
writing by Landlord.. 

15.3 ·BLANKET POLICIES. Notwithstanding anything to the contrary contained in this 
Article 15, Tenant's obligation to carry insurance may be satisfied by coverage under a so-called blanket policy 
or policies of insurance; provided, however, that the coverage afforded Landlord will nol be reduced or 
diminished and the requirements set forth in this Lease are otherwise satisfied by such blanket policy or policies. 

15.4 INCREASED PREMIUMS DUE TO TE!';ANT'S PERMITTED USE. Tenant shall not do 
any act in or about the Premises which will lend lo increase the insurance rates upon the Premises or the Property 
of which the Premises are a parL Tenant agrees to pay to Landlord, upon demand, the amount of any increase 
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in premium for insurance resulting from Tenant's use of the Premises, whether or not Landlord shall have 
consented to the act on the part ofTenanl 

15.5 h'l'DEMNITY. "Landlord" for the purposes of this Section 15.5 shall mean and include 
Landlord and Landlord's Representatives (as such tcnn is defined herein). To the fullest extent permitted by 
law, Tenant covenants with Landlord that, other-than related lo Landlord's gross negligence, Landlord shall not 
be liable for any damage or liability of any kind or for any injury to or death of persons or damage to property 
of Tenant or any other person occurring from anci after Delivery of Pqssession to Tenant of the Premises (or 
such earlier date if Tenant is given earlier access to the Premises) from any cause whatsoever related Lo the use, 
occupancy or enjoyment of the Premises by Tenant or any person thereon or holding under Tenant including, 
but not limited to; damages resulting from any labor dispute. Tenant shall pay for, defend (with an attorney 
approved by Lanolord to the extent allowed by Tenant's insurer), indemnify, and save Landlord harmless against 
and from any real or alleged damage or injury and from all claims, judgments, liabilities, costs and expenses, 
includi1]g attorney's fees and costs, arising out of or connected with.Tenant's use of the Premise~ and its facilities, 
or any repair.s, Alterations or improvcmcnts,(including original improvements and fixtures specified as Tenant's 
Work) which Tenant may make or cause to be made upon tl1e Premises, any breach of this Lease by Tenant and 
any loss or interruption of business or loss of rental income resulting from any of the foregoing other than related 
to Landlord's gross negligence; provided; however (and though Tenai1t shall.in all cases accept any tender of 
defense of any action or proceeqing in which Landlord is named or made a party and shall, notwithstanding any 
aiiegations of negiigence or misconduci on the pari of Landlord, dcfo11d Landlord as prnvidcd herein), Tenant 
shall not be liable for such dainagc or injury to the extent and in the proportion that the same is ultimately 
determined to be attributable to tl1e negligence or misconduct of Landlord and shall be reimbursed for all costs 
of defense to the extent that tl1e circumstances leading to the suit related to Landlord's gross negligence. This 
obligation to inden1!1ify shall include all of Landlord's attorneys' fees, litigation costs, investigation costs and 
court costs and all other costs, expenses .and liabilities incurred by Landlord or its counsel from tl1e first notice 
that any claim or demand is to be made or may be made. Tenant's obligations under this Secti"on 15.5 shall 
survive the termination of this Lease. 

Furt11ennore, Landlord shall not be liable to Tenant or any ol' its Representatives, invitees, licensees, or 
customers for any loss, damage or injury to the person, business (or any.loss of income therefrom), goods, wares, 
merchandise or other property of Tenant, its employees, contractors, invitees, customers, or any other person in 
or abol}t the Premises, whether such Joss, damage or injury is caused by or results from: (i) fire, eaithquake, 
flood, explosions, falling plaster, steam, electricity, gas, water, rain or snow which may leak or flow into any 
·part of the Premises; (ii) the breakage, leakage, obstruction or other defects of pipes, sprinklers, wires, 
appliances, plumbing, air conditioning or lighting fixtures, or from the root: street or subsurface resulting from 
dampness or from any other cause \vhatsoever; (iii) conditions arising in or about tl1e Premises or upon other 
portions of the Property, or from other sources or places; or (i\;) any act or omission of any other tenant of Lhe 
Property, of occupant:; of adjacent property, the pub I ic, or caused by operations in construction of any private, 
public or quasi-public work other than related to the gross negligence of Landlord. Landlord shall not be liable 
for such damage or injury even though the cause of or, means of repairing same are not accessible 'to Tenant. 
Landlord shall not be liable for any damages' arising from (i) the failure by Landlord to enforce the provisions 
of any other lease in the Property except as specifically staled in this Lease, (ii) any loss or damage to any 
property of Tenant or others resulting directly or indirectly from any criminal act, by thell or otherwise other 
than related to Landlord's gross negligence, (iii) any interference with light or air other than related to Landlord's 
intentional conduct, or.(iv) any latent defect in the Premises other than related to Landlord's gross negligence. 

''Representatives" as used herein means with regard lo Landlord or T~nant the officers, directors, 
shareholders, managers, staff, employees, members, agents, principals, any entity controlling, controlled by, or 
under common control with Landlord or Tenant as applies, partners, independent contractors, attorneys, 
accountants and representatives of the referenced entity and the predecessors, heirs, successors and assigns of 
all such persons. 

M icrobiz Lea.-;,: 

4345 



15.6 WAIVER OF SUBROGATION. Landlord and Tenant each waive any rights each may have 
against the other on account of any loss or damage occasioned lo Landlord or Tenant, as the case may be, their 
respective property, the Premises or its contents, or lo other portions of the Property arising from an·y liability, 
loss, damage or injmy caused by fire or other casualty for which prope.rty insurance is carried or required to be 
carried pursuant to this Lease. The insurance policies obtained by Landlord and Tenant pursuant to this Lease 
shall contain endorsements waiving any right of subrogation which tl1e insurer may otherwise have against the 
non-insuring party. The foregoing release and the foregoing requirement for waivers of subrogation shall be 
operative only so long as the same shall neither preclude the obtaining of such insurance nor diminish, reduce 
or impair the liability of any insurer. If Landlord has contracted with a third party for the management of the 
Property, the waiver of subrogation by Tenant herein shall also ru.n in favor of such third party. 

15.7 FAILURI~ BY TENANT TO MAINTAIN INSURANCE. lfTenanl,refuses or neglects to 
secure and maintain insurance. policies .complying with the provisions of this Article 15, Landlord may, at 
Landlord's sole option, procure said insurance and pay the requisite premiums, in whi~h event Tenant shall pay 
all sums so expended lo Landlord together with a fifteen percent ( 15%) handling charge, payable upon demand 
together with iriterest thereon at the Interest Rate as defined in Article 27 from the date of payment by Landlord 
for such insurance until Landlord receives the payment described hcrcinabovc from Tenant. 

15.8 SUFFICIENCY OF COVERAGE. Neither Landlord nor any of Landlord's agents make any 
representation that the types of insurance and limit:; specified to be can-ied by Tenant w1der this Lease are 
adequate to protect Tenant. If Tenant believes that any such insurance coverage is insufficient, Tenant shall 
provide, at its own expense, such additional insurance as Tenant deems adequate. Nothing contained herein 
shall limit Tenant's liability under this Lease. 

·ARTICLE 16 
DAMAGE 

16.1 REP AIR. Except as hercinaflcr set forth, in the event the Premises or the Building is damaged from 
any cause, Landlord shall forthwith repair such damage and this Lease shall remain in full force and effect. · 
Provided such damage was not caused by Tenant's, or by its agents, employees, contractors, invitees or licensees, 
negligent or willful act, Tenant shall be entitled to a proportionate reduction of Rent while such repairs are being 
made in an amount not lo exceed the applicable rental interruption insurance proceeds received by Landlord, 
and that is in the same proportion to the Rent as the rentable _area of the prntion of rbe Premises so damaged and 
is unusable bears to the total rentable .area of the Premises. 

16.l UNINSURED CASUALTY; INADEQUATE PROCEEDS. In the event the cost of 
repairing such damage is not covered by Landlords insurance, or in the event lhe cosl of repairs exceeds the 
insurance proceeds payable, Landlord may elect, al its option, not to make such repairs, in which event this Lease 
may be terminated at the option of either party upon the giving of notice and without liability to the other party. 
In the event the Premises are rendered un-tenantablc for more than Three Hundred and Sixty (360) days as a 
result of any such damage, Landlord or Tenant may elect to terminate U1is Lease provided notice thereof is given 
to the other party hereto within 111irty (30) days following the date such party is notified that such damage may 
not be repaired within said ll1rcc Hundred and Sixty (360) day period. Landlord shall tmder no circumstances 
be required to repair any damage to the property of Tenant, or to any improvements installed in, on or about the 
Premises by Tenant. Tenant hereby specifically waives the provisions of Section 1932, Subdivision 2 and 
Section 1933, Subdivision 4, of the California Civil Code. ln the event the Building is damaged to the extent of 
more than Twenty Percent (20%) of the then replacement cost thereoi: Landlord niay elect to terminate this 
Lease, whether the Premises are damaged or not and without liability to Tenant. A total destruction of the 
Building shall terminate this Lease without liability lo Landlord or Tenant 

16.3 WAIVER OF TERMINATION. Tenant hereby specifically waives the provisions of Section 
1932, Subdivision 2 and Section 1933, Subdivision 4, of the California Civil Code. 
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ARTICLE 17 
EMINENT DOMAl'.'I 

17. l TAKING. The term "Taking", as used in this Article 17, shall mean an appropriation or taking 
under the power of eminent domain by any public or quasi-public authority or a voluntary sale or conveyance in 
lieu of condemnation but under threat of condemnation. 

17.2 TOTAL TAKING. ln the event ofa Taking of the entire Premises, this Lease shall terminate 
and expire as of the date possession is delivered to the conqemning authority and Landlord and Tenant shall eacli 
be released from any liability accruing pursuant to this Lease after the date of such teri11ination, but Minimum 
Annual Rental and Additional Rental for the last monU1 of.Tenant's occupai1cy shall be prorated and Landlord 
shall refund to Tenant any Minimum Annual Rental and Additional Rental paid in advance. 

17.3 PARTIAL TAKJNG. If there is a Taking that by reason of the condemnation an alteration of 
the Building is required, and such alteration materially interferes with Tenant's business in the Premises, then 
Tenant shall be entitled to a reasonable abatcmc.nt in Rent during the period of such modification. or alteration 
to the extent such work interferes with Tenant's business. · 

17.4 OPTION TO TERMINATE.. In the event a portion of the· Pre.mises is permanently 
condc1nned and tB.ken~ and su~h ~ondenination ru1d taking materially affects Tenant's business in the Prc1n!ses, 
then Tenant shall have the option of either terminating all of its obligations under this Lease or continuing this 
Lease in full force· and effect. with respect to such portion of the Premises not t?ken. In such latter event, Rent 
for the remainder of the Tenn shall be reduced in the proportion which the rentable square footage of the 
Premises taken bears to the total rentable square footage of the. original Premises. 

17.5 AWARD.· The entire award or compensation in any such condemnation proceeding, whether 
for: a total or partial Taking, or for diminution in !he value of the leasehold or for the fee, shall belong to and be 
the property of Landlord; and, in any event, the holder of any mortgage or deed of trust encumbering the Property 
shall have a first priority to the extent or ~he unpaid balance of. principal and interest on its loan. Without 
derogating the rights of Landlord or said lender under !he preceding sentence, Tenant shall be entitled to· recover 
from the condemning aull1ority such compensation as may be separately awarded by the condemning authority 
to Tenant or recoverable from the condemning authority by Tenant in its own right for the taking of trade fixtures 
and equipment owned by Tenant and for the expense of removing and relocating its trade fixtures and equipment, 
but only in the event that the compensation awarded to Tenant shall be in addition to and shall not diminish the 
compensation awarded to Landlord as provided above. 

17;6 CONTINUATION OF LE.ASE. In the event ofa Taking, "if Landlord and Tenant elect not to 
terminate this Lea:;e as provided above (or have.no right to so terminate), Landlord agrees, al Landlord's co:>t 
and expense as soon as reasonably possible afler the Taking, to ~estore the Premises (to the extent of the 
condemnation proceeds) ori the land remaining to a complete unit of like quality and character as exiskd prior . 
to the Taking and, thereafter, Minimum Annual Rental shall be reduced on an equitable basis, taking into account 
the relative val4e of the portion tL!ken as compared to the portion remaining, and Landlord shall be <;ntitled to 
receive thdotal award or compensation in such proceedings. 

ARTICLE.IS 
DEFAULTS BY TENANT 

18.1 EVENTS OF DEFAULT. Should Tenant at any time be in default with respect to: 

(a) Any payment of Minimum Annual Rental, Additional Rental or any other charge 
payable by Tenant pursuant to this Lease ("Monetary Obligation") for a period of five (5) days afier written 
notice from Landlord to Tenant (provided, however, any notice shall be in lieu of, and nor in addition to, any 
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notice required under Section .I I 61 of the Code of Civil Procedure of California or any similar, superseding 
:;tatute), or . 

(b) Should Tenant be in default in the 'promp~ and full performance of any other of its 
· promises, covenants or agreements herein contained for more than a reasonable time'(in no event to exceed ten 
(I 0) days) after written notice thereof from Landi ord to Tenant specifying U1e particulars of the dcfaul l (provided, 
however, any notice shall be in lieu of, and not in addition to, any _notice required under Section l 161 of the 
Code of Civil Procedure of California or any similar, superseding statute), or 

. . 
(c) Should Tenant be in default ofa Monetary Obligation more than two (2) times in any 

twelve (12) month pedod, or 

. (d) Should Tenant vacate or abandon the Premises, or 

(e) Should Tenant make any general assignment for the ben.efit of creditors, or 

· (f) Should there be filed against Tenant a petition to have Tenant adjudged a bankrupt or 
a petition for reorganization or arrangement under any Law relating to bankruptcy (unless, in the case of a 
petition filed against Tenant., same is dismissed within sixty (60) days), or should Tenant insti_tute any 
proceedings under the Bankruptcy Code or any similar or successor statute, code or act, .or should an appointed 
trustee or receiver take possession of substantially all of Tenant's assets localed at the Premises or of Tenant's 
interest in this Lease where possession is not restored to Tenant within thirty (30) days. or should substantially 
all of Tenant's assets located at the Prcmi:;es or Tenant's interest iri this Lease be attached or judicially seized 
where the seizure_is not discharged within thirty (30) days, · 

Then Landlord may treat the occurrence of any one (1) or more of the foregoing events as a breach of this Lease 
and, in addition to any or all other rights or remedies of Landlord by Law provided, Landlord shall have the 
right, at Landlord's option, without further notice or demand of any· kind to Tenant or any other person, (i) to 
declare the Term ended and to re-enter and take possession of the Premises and remove aJJ persons therefrom, 
-or.(ii) without declaring this Lease terminated and without terminating Tenant's right to possession, to re-enter 
U1c Premises and occupy the whole or any part for and on account of Tenant and to collect any unpaid rentals 
and other charges which have become payable or which may thereafter become payable, or (iii) even though il 
may have re-entered the Premises as provided in Section 18.1 (ii) above, to therealler elect to terminate rliis 
Lease and al\ of the rights of Tenant in or to the Premises. In any case in which Landlord shall re-enter and 

'occupy the whole or any part of the Premises, by tmlawful detainer proceedings or otheiwise, Landlord, at its 
option, may repair, alter, subdivide or change the character of the Pretnises from ti.me Lo time in such manner as 
Landlord deems be.st, may-relet i:he Premises or ai1ypart thereof and receive the rents therefor, and none ofsueh 
actions shall constitute a termination of this Lease, a release of Tenant from ·any liability hereunder, or result in 
the release or exoneration of any Guarantor. Landlord shall not be deemed to haw; tem1inated U1is Lease or 
terminated U1e liability of Tenant to pay any Minimum Annual Rental, Additional Rental or other charges later 
accruing by any re-entry of the Premises pursuant to Section 18.1 (ii) above, or by any action in unlawful detainer· 
or otherwise to obtain possession of the Premises, unless Landlord shall have notified Tenant in writing that it 
has so elected to terminate this Lease. 

18.2 TER.M.Il'lA TION OF LEASE. Should Landlord elect to terminate U1is Lease pursuant to-the 
provisions of Sections 18. l°(i) or (iii) above, Landlord may recover from Tenant, as damages, the following: 
(a) The worth at the time of award of any unpaid rental which had been earned at the time of the termination, 
plus (b) the worth at the time of award ()fthe amount by which the unpaid rental which would have been earned 
after termination until the time of award exceeds the amount of rental loss Tenant proves could have been 
reasonably avoided, plus (e) the worth at ilie time of award of the amount by which the unpaid rental for the 
balance of the Term aft.er the time of award exceeds the amount of rental loss that Tenant proves could be 
reasonably avoided, plus (d) any other amounts necessary to compensate Landlord for all the detriment 
proximately caused by Tenant's failure lo perform its obligations tmder this Lease or which, in the ordinary 
course of things, would be likely to result therefrom including, but 11ol limited lo, any cos ls or expenses incurred· 
by Landlord in (i) retaking possession of the Premises, including reasonable attorneys' fees therefor, 
(ii) maintaining or preserving the Premises after any default, (iii) preparing the Premises for reletting to a new 
tenant, including repairs or alterations to the Premises, (iv) respecting unamortized leasing.commissions incurred 
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in ·connection with this Lease, if any (the leasing commissions .shall be amortized on a straight-line basis over 
the Tenn for purposes of c_omputing the foregoing), or ( v) any other costs necessary or appropriate to rclet the 
Premises, plus (e) at Landlord's election, any other amounts in addition to or in lieu of the foregoing as may be 
permitted from time to time by the Laws oftl1e State of California. 

As used in subparagraphs (a) and Cb) above, the "worth at the time of award" is computed by allowing 
interest at the maximum lawful rate. As used.in subparagraph (c) above, the "worth at the time of award" is 
computed by discounting such amount at the discount rate of the Federal Reserve Bank situated nearest to the 
location of the Property at the time of award plus one percent ( l %). . ' 

18;3 DEFINITION OF RENTAL. For purposes of this Article 18 only, the term "r_cnlal" shall be 
deemed to be Minimum Annual Rental, Additional Rental and all other sums required to be paid by Tenant 
pursuant to the terms of this Lease~ All sums, other than Minimum Annual Rental, shall, for the purpose of 
calculating any amount due tmder the provisions of Section 18. l(c) above, be computed on the basis of the 
average monthly amount accruing during the immediately preceding sixty (60) month period; except that if it 
becomes necessary to compute these sums before the sixty (60) month period has occurred, then these sums shall 
be. computed on the basis of the average monthly amount accruing during the shorter period. The acceptanc;e of 
any rcnlal payments by Landlord shall not be deemed a waiver of Landlord's right to enforce any term or 
provision hereof. 

18.4 ALTERNATIVE DAMAGES. Should Landlord elect to maintain Tenant's right to 
possession of the Premises pursuant to .the provisions of clause (ii) .of Section 18.1, Landlord shall be entitled,. 
in addition lo all other rights and remedies available under this Lease or at law or in equity, to recover Minimum 
AnnuaJ Rental and Additional Rental as it becomes due. It is specifically acknowledged and· agreed that 
~-andlord has the remedy described in California Civil Code Section 195 l .4 (Landlord may continue this Lease 
in effect after Tenant's breach and abandonment and recover Rent as it becomes due without the need lo re-enter 
or re-lease the Premises). The partie.q acknowledge that in the event Landlord attempts to lease the Premises to 
any third.party without terminating this Lease in an effort to mitigate damages and otherwise in accordance with 
Section 195 l.4, that such attempted reletting shall not be considered as a tennination or'T'"nant's fight to 
posse~sion of the Premises. · 

18.5 . NONMONETARY DEfAUL TS. Notwithstanding any other provision of this Article I 8, if 
the defu.ult complained of, other than a default for ilie payment of monies, cannot be rcctitied or cured within the 
period requiring rectification or curing, as .specified in the written notice relating to the default. then, as to a .. 
default susceptible' to being cured, the default shall be deemed to be rectified or cured ifTenan't, within the notice 
period, shall have commenced to rectify or cure the default and shall thereafter diligently arid continuously 
prosecute same to completion. · 

18.6 ASSIGNMENT OF RENTS AND PROFITS. In the event of default by Tenant hereunder, 
Tenant hereby grants to and confers upon Landlord the right, power and authority, at Landlord's sole option and 
without affecti~g any of Landlord's other rights or remedies hereunder, to collecl all renu; and profits received 
by Tenant a5 a result of the possession by Tenant of the Preinises. Such amounts shall include, but shall not be 
limited to, ar.µounls due under sublease, license or concession arrangements. Upon any such default, Landlord 
shall have the right to collect such rents and profits, including those past dlie and unpaid. The collection of such 
rents and profits shall not cure, waive or satisfy any default or notice of defoult hereunder, 

18. 7 ABANDONMENT. Tenant shall not vacate, cease doing business in, or abandon the Premises 
at any time during the Term. If Tenant abandons, vacates or surrenders the Premises, or is dispossessed by 
process of law or otherwise, any personal property belonging to Tenant and left in or on the Premises shaiI be 
deemed to be abandoned and, at the option of L~ndlord, such property may be removed and stored in MY public 
warehouse or elsewhere at the cost of and for tl1c account of Tenant. 
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ARTICLE 19 
DEFAULTS BY LANDLQRD 

19.1 LANDLORD'S LIABILITY. If Landlord fails to perform any of the cove~ants, provisions 
or conditions contained in this Lease on its part to be performed within thirty (30) days after written notice of 
default (or if more than thirty (30) days shall be required because of the nature of the default, if Landlord· shall 
fail to diligently proceed to commence to cure the default after written notice), then Li:mdlord shall be liable to 
Tenant for all damages sustained by Tenant as a direct result of Landlord's breach and Tenant shall not be entitled 
to terminate this Lease as a result U1ereof. Tenant agrees that as to Landlord, Tenant shall not have any right to 
sue for or collect, and Landlord shall never have any liability or responsibility whatsoever for, any.consequential 
or indirect damages including, without limitation, lost profits, whether proximately or remotely related to any 
default of Landlord under this Lease or any act, omission or negligence of Landlord, its agents, contractors or 
employees, and Tenant hereby waives any and all such rights. It. is expressly understood and agreed that any 
judgment against Landlord resulting from any default or other claim under this Lease shall be satisfied only by 
Landlord, and Tenant shall have no claim against any principal or owner, member, or manager of Landlord (as 
Landlord is defined in Section 15.5) or any of any principal ofI ,and lord's personal assets for satisfaction of any 
judgment with respect to this Lease. With respect Lo any provision oflhis Lease which provides .• in eftect, that 
Landlord _shall not unreasonably withhold or unreasonably delay any consent or any approval, Tenant, in no 
event, shall be entitled to make, nor shall Tenant make, any c.laim for, and Tenant hereby waives any claim for 
money damages; nor shaii Tenant ciaim any money damages by way of setoff, counterciaim or defense, based 
on any cl~.im or assertion by Tenant that Landlord has w1rcasonably withheld or unreasonably delayed any 
con.sent or approval; Tenant's sole remedy shall be an action or proceeding to enforce any such provision, or for 
specific performance, injunction or.declaratory relief. 

19.2 CURE BY ASSIGNEE. If any part of the Premises is at any time subject to a first mortgage 
or a first deed of trust, and this Lease. or the renrak due from Tenant hereunder are assigned by Landlord to a 
mortgagee, trustee or beneficiary ("Assignee" for purposes of this Article i9 only) and Tenant is given WTitten 
notice of the assignment including the post office address of Assignee, then Tenant shall also give writ~en notice 
of any default by Landlord to. Assignee, specifying the default in reasonable detail and affording Assignee a 
reasonable opportunity to make performance for and on behalf of Landlord. If and when Assignee has made 
performance on behalf ofLandlprd, the default shall be deemed cured. 

ARTlCLE20 
ATTORl\MEi\1TAND TENANT'S CERTIFICATE 

20. l NO AUTOMATIC ATTOR.t~MENT. In the event that David, Todd and Scott transfer the 
Property to any party other Urnn a· party owned by or comrnlled solely by David, Todd an~ Scott, Tenant shall 
have the right, but not the obligation, to declare this Lease null and void and of no further force and· cffcd by 
giving written notice to Landlord within ninety (90) days of written notice by Landlord to Tenant of such transfer, 
or of such intent to transfer, the Property. Such written notice by Landlord shall advise Tenant of the party to 
whom the Property has been or shall be transferred, the date of such transfer, and that Tenant has the right to 
declare the Lease null and void pmsuant Lo U1is Section 20.2. In the event that the Property is transferred but to 
a party not specifically named in such written notice, such written notice shall not meet U1e requirements of this 
Section 20.2. Tenant requires the assurances set forth in this Section 20.2 as a material inducement to enter into 
the Lease, and Landlord recognizes U1at without the assurance by Landlord Urnt Tenant may declare the Lease 
void and of no further force and effect under U1c circumstances set forth herein, Tenant would nol execute this 
Lease. Tenant and Landlord agree that U1is Section 20.1 is reasonable given that a party not a party to.this Lease 
has for reasons unknown to Landlord and Tenant, rd'uscd to give up a conditional right to purchase the Property 
on certain conditions. Landlord has no intent of selling or transferring the Building and wishes to continue 
owning the Building. Tenant agrees to execute and deliver to Landlord Tenant's Estoppel in the for~ and within 
the content of Exhibit C attached hereto (''Tenant's Estoppel") within five (5) days of request by Landlord 
confirming the rights and obligations under this Lease. 
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ARhcu:21 
SECURITY DEPOSIT 

21.1 SECURITY DEPOSIT. Upon execution of this Lease, Tenant shall dep9sit w'ith Landlord 
the sum specified in Section J .18 ("Security Deposit"). The Security Deposit shall be held by Landlord, without 
obligation or liability for payment of interest thereon,. as security for the faithfol performance. by Tenant of all 
of the terms of this Lease to be observed and performed by Tenant. Landlord shall not be required to keep the 
Security Deposit separate from its general funds. Tenant specifically waives any rights Tenant might oilierwise 
have pursuant to California Civil Code Section 1950.1 with respect to the time periods by which the Security 
Deposit must be returned or which may otherwise limit Landlord's right to apply all or any part of the Security 
Deposit to cure any default by Tenant hereunder, or to compensate Landlord for any damage suffered hereunder, 
including Landlord's retention of the Security Deposit as an offset against U1e amount of anticipated future 
damages. 

21.2 APPLICATION OF SECURITY DEPOSIT. Should Tenant be in default of any provision 
of this Lease at any time during the Term hereat;, Landlord may, at its option and without prejudice to any other 
remedy which Landlord may have at law or in equity, apply the Security Deposit or any portion thereof same 
toward payment of Minimum Annual Rental, Additional Rental' and/or to any loss or damage sustained by 
Landlord due to the default on the part of Tenant. Within five (5) days after written demand by Landlord, Tenant 
shllii deposit cash with Landlord in an amount sufficient to restore the Security Deposit to L.1-ie cdgiilal $Un1. 

deposited, and Tenant's failure.to do s.o. shall constitute a material default under this ~ease. 

'.!.1.3 REFUND. Should Tenant perform all of its obligations under this Lease, the Security Deposit . 
or-any balance thereof then remaining shall be returned to T e.nant within sixty (60) days of the expiration of the 
Term or the·ear!ier termination of this Lease. Tenant hereby expressly waives the benefit of any statutory right 
to the return of any unused portion of the Security Deposit earlier than sixty (60) days after the expiration of the. 
Term or ·earlier termination of this Lease. · 

21.4 SALE OF PREMISES. Landlord may deliver the Security Deposit to the purchaser or 
Landlord's interest in the Pret'niscs and Landlord shall then be discharged from any further liability with respect 
to the Security Deposit. This Section 21.4 shall also apply to any subsequent transfor of Landlord's interest in 
the Premises 

ARTICLE22 
QUIET ENJOYMENT; ABSENCE OF WARRANTJES 

(a) Upon Tenant's payment of Minimum Annual Rental and Additional Rental 
and its observation and performance of all oflhe covenants, terms and conditions of this Lease to be observed 
and performed by Tenant, Tenant shall peaceably and quietly hold and enjoy the Premises from and after delivery. 
thereof to Tenant; subject, however, to (i) the rights of the parties as sel forth in this Lease, (ii) any mortgage or 
deed of trust to which this Lease is subordinate, (iii) all matters ofrecord, anc\ (v) disturbances, odors and similar 
inconveniences which are. commonly associated with design professional office properties of the type and size 
of the Property and/or with tenants located in such dcsigi1 professional office properties. 

(b) Tenant acknowledges and agrees that Landlord has not made, nor ha<; Tenant 
relied upon, any representation or warranty regarding the (i) Permitted Use set forth in Section 1.16 an~ Tenant's 
ability to engage therein; (ii) effect ofany Restrictions; (iii) physical condition to the Premises; (iv) prior, current, 
or future occupancy of any other tenant or occupant of any part of the Property, or (v) any other aspect or the 
Premises or the Properly. Tenant's taking possession of the Premises shall be deemed to be Tenant's acceptance 
of the Premises and the Properly in all its aspects. 
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ARTICLE 23 
NOTICES 

Every notice, demand or request (collectively "Notice") required hereunder or by Law to be give1i by 
either party to the other shall be in writing. Every provision of this Lease which provides that either party shall 
notify the other of any particular matter shall be governed by this Section. Notices shall be given by personal 
service or by United States certified or registered mail, postage prepaid, return receipt requested, or by same day 
or overnight private courier, addressed to the party to be served al the address indicated in Section l.20 or such 
other address as the party to be served may from time Lo time designate in a Notice to the other party. Notice 
personally served shall be effective when delivered to the party upon whom such Notice is served. If served by 
registered or certified mail, Notice shall be conclusively deemed given on the date shown on the return receipt, 
but if delivery is refused or the Notice is unclaimed, Notice shall conclusively be deemed given forty eight (48) 
hours after mailing. If served by private courier, Notice to the addressee shall be conclusively deemed given as 
confirmed by the private courier service makii1g delivery. Copies of any Notice shall be sent to the addresses, 
if any, designated for service of copies of Notices in Section 1.20; but the inadvertent failure to serve a copy of 
a Notice, either to the address so designated or in the manner provided in this Section, shall not render service 
of Notice invalid if the original Notice is served in accordance with this Section. Notice given by facsimile or 
telecopy shall not be etTcetive unless receipt of such Notice is acknowledged by the recipient in writing, in which 
case the effective date of such Notice shall be U1e date of such written _acknowledgement. 

ARTICLE 24 
INTENTIONALLY OMITTED 

· ARTlCLE25 
INTENTIONALLY OMITTED 

ARTICLE 26 
HAZARDOUS MATERIALS 

26.1 HAZARDOUS MATERIALS LAWS; HAZARDOUS MATERIALS. "Hazardous 
Materials Laws" means any and all federal, state or local Laws, relating to hazardous substances, hazardous 
materials, hazardous waste, toxic substances, environmental conditions on, lmder or about the Premises, or soil 
and ground water conditions, including, but not limited to, the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980 ("CERCLA''), as amended, 42 U.S.C. §9601, et seq., the Resource 
Conservation and Recovery Act ("RCRA"), 42 U.S.C. §6901, et seq., the Hazardous Materials Transportation 
Act, 49 U.S.C. § 180 I, et seq., any amendments to the foregoing, and any similar federal, state or local Laws. 
"Hazardous Materials" means any chemical, compound, material, substance or other matter that: · {i) is a 
flammable explosive, asbestos, radioactive material, nuclear medicine material, drug, vaccine, bacteria, virus, 
hazardous waste, toxic substance, gasoline, petroleum product, polychlorinaled biphenyls or related injurious or 
potentially injurious material, whether injurious or potentially injurious by itself or in combination with other 
mfiterials; (ii) is controlled, designated in or governed by any Hazardous Materials Law; (iii) gives rise to any 
reporting, notice or publication requirements under any Hazardous Materials Law; or {iv) gives rise 'to any 
liability, responsibility or duty on the part of Tenant or Landlord v,iith respect to any third Person under any 
Hazardous Materials Law. · · 

26.2 USE. Tenant, at its sole cost and expense, shall comply with all Laws relating to the storage, 
use, hand I ing and disposal of Hazardous Materials and mold. Tenant shall no! allow any Hazardous Material to 
be used, generated, released, stored or disposed of on, under or about, or lransported from, the Premises or the 
Property, unless: (i) such use is specifically disclosed to and approved by Landlord (which approval may be 
granted or withheld in Landlord's sole discretion) prior lo such use; and (ii) such use is conducted in compliance 
with the provisions of this Article 26. Landlord may approve such use subject to conditions to protect the 
Property, the Premises and Landlord's interests. Landlord may, without limitation, withhold approval if 
Landlord determines that such proposed use involves a risk of a release or discharge of Hazardous Materials that 
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may be a health risk to persons in violation of any Hazardous Materials Laws or that Tenant has not provided 
adequate assurances of its abilily to remedy such a violation and fulfill its obligations under Lhis Article 26. 
Not\vithstanding the foregoing, this provision shall not be construed or understood to prohibit Tenant from 
allowing Hazardous Materials to be brought upon the Premises so long as they are Hazardous Materials which 
arc cus.torimry and common to the normal course of business of such design professional use and so long as such 
Hazardous Materials are used, stored and disposed ot· in strict accordance with all applicable Hazardous 
Materials Laws. Upon the expiration of the Term or sooner termination oftllis Lease, Tenant shall remove any 
equipment, improvements or storage facilities utilized by Tenant or any assignee or subtenant ofTenanl or their 
respective agents, contractors, employees, concessionaires, licensees, or invitees in connection with any 
Hazardous Materials and shall clean up, detoxify, repair and otherwise restore the Premises to a condition free 
of those I Jazardous Materials. 

26.3 COMPLIANCE .WITH LAWS. Te~anc and its agents,· contractors, employees, assignees, 
sublessecs, licensees, concessionaires, and invitees shall strit:;lly comply with, and shall maintain the Premises 
in compliance with, all Hazardous 'Materials Laws and free of mold. Tenant shall oqtain and maintain in full 
force and effect all permits, licenses and other governmental approvals required for Tenant's operations 011 the 
Premises under any and all Hazardous Materials Laws and all laws related LO Tenant's business. At Landlord's 
request, Tenant shall. deliver copies of, or allow Landlord to inspect, all such permits, licenses and approvals. 
Tenant shall not perform any monitoring, investigation, clean-up, removal or other remedial work·including, 
without limitation, the preparation and implementation of any closure, remedial action or other required plans in 
connection therewith ( colleclivcly, '"Remedial Work") in respopse to t~c presence of any Hazardous Materials 
or mold in or about the Premises or the Property; nor enter into any settlement agreement, consent decree or 
other compromise in respect to any claims relating to any' Hazardous Materials and/or mold in any way connected 
with'the Premises or the Property, without first notifying Landlord of Tenant's intention to do so and affording 
Landlord ample opportunity to appear or otherwise appropriately assert and protect Landlord's interest .with 
respect thereto. Landlord shall have the right: to mtervene in ariy governmental action or proceeding involving 

·any Remedial Work, and to approve performance of the work, in order to protect Landlord's interests. 'Upon 
Landlord's approval of the work to be performed and provided that Landlord does not elect co perform said work 
as provided herein below, Tenant shall perform any Remedial Work required as a result of any release or 
discharge by Tenanl or any assignee or sublessee of Tenant or their respective agents, contractors, employees, 
licensees, concessionaires, or invitees ofllazardous Materials andlor the presence ofniold affecting the Premises 
or the Property due to any act or omission ot: or any violation of Hazardous Material$ Laws or any other Laws 
by Tenant or any assignee or sublessee of Tenant or their respective agents, contractors, employees, licensees, 
concessionaires, or invitees. Landlord shall have the right, but not the obligation, to remedy any violation by 
Tenant of the provisions of this Article 26 or to perform any Remedial Work which is necessary or appropriate 
as a result of any governmental order, investigation or proceeding and Tenant shall pay, upon demand, all costs 
(including aLLomeys' fees and other costs) incurred by Landlord in remedying such violations or. performing all 
Remedial Work, together with interest thereon at the Interest Rate defined in /\rlicle 27 from the date of payment 
by Landlord. · . · 

26.4 NOTICE; REPORTING. Tenant shall notify Landlord within two (2) days after any of the 
following: (i) a release or discharge of any Hazardous Mat~rial or discovery of mold, whether or not the release 
or discharge or discovery is in quantities that would otherwise be reportable "to a public agency or; (ii) Tenant's 
receipt of any order of a governmental agency requiring any Remedial Work pursuant to any Hazardous 
Materials Laws or laws governing mold; (iii) Tenant's receipt of any warning, notice of inspccti.on, notice of 
violation or alleged violation, or Tenant's receipt of notice or knowledge of any proceeding, investigation or 
enforcement or regulatory action, pursuant to any Hazardqus Materials Laws or laws governing mold; 
(iv) Tenant's receipt of notice or knowledge of any report made to any environmental agency arising out of or 
in connection with any Hazardous Materials or mold in or about the Premises or the Property or removed 
therefrom, including any complaints, notices, warnings or asserted violations in connection therewith; or 
(v) Tenar\t's receipt of notice or knowledge o[ any claims .made or threatened by any third Person against 
Landlord, Tenant, il1e Property or the Premises relating to any loss or injury resulting from Hazardous Materials 
or mold. Tc~ant shall deliver to Landlord copies of all test results, reports and business or management plans 
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required to be filed with any governmental agency pursuant to any Hazardous Materials Laws or laws related lo 
mold, including without Iimilalion copies of hazardous waste manifests reflecting the legal and proper disposal 
of all Hazardous Materials or mold removed from the Premises. In connection with any Hazardous Materials or 
mol1 involving the Premises or the Property with respect to which Tenant .is responsible hereunder, Tenant shall 
make all reports and filings required by any Law, including without limitation, pursuant to California Water 
Code Section 13260 and California Health and Safety Code Section 25220, and provide Landlord with the same 
for Landlord's review and approval prior to filing. 

26.5 ADDITIONAL INSURANCE.· If at any time it reasonably appears to Landlord that Tenant 
is not maintaining sufficient insurance or other means of financial capacity to enable Tenant to fulfill its 
obligations to Landlord under this Article 26, whether or not then accrued, liquidated, conditional or contingent, 
Tenant shall procure and thereafter maintain in full force and effect such insurance or other form of financial 
assurance, with or from companies or persons and in forms reasonably acceptable to Landlord, as Landlord may 
from time to time reasonably request. 

26.6 LANDLORD L.'l'DEMNITY. Tenant shall be solely responsible fo~, shall pay for, defend 
(with an attorney reasonably acceptable to Landlord), indemnify and hold Landlord harmless against and from 
all claims, judgments, liabilities, penalties; costs and expenses, including attorneys' foes and costs arising out of 
or connected with Tenant's storage, use, handling or disposal ·of l lazardous Materials or mold on or from U1C 
Pre.mises. In additi.011, except with respect to any Hazardous Materiais instaiied in or· piaccd on the Premises by 
Landlord or any agent, employee or contractor of Landlord, Tenant shall be solely responsible for, shall pay for, 
defend, indemnify and hold Landlord,' and the Premises harmless against and from all claims, judgments, 
liabilitieS, penalties, liens, costs and expenses·, including attorneys' foes ~n4 costs, arising out of or connected 
with the removal, clean-up and/or restoration work and materials necessary to return the Premises, and any other 
property of whatever nature, to tl:ieir condition existing prior to the appearance of the· Hazardous Mate.rials or 
mold on the Premises. Tenant's obligations under this Article 26 shall. survive the expiration or earlier 
termination of this Lease. 

ARTICLE27 
MISCELLANEOUS 

27.l WAIVER. Any waiver by either party of a breach by the other partY of a ~ovenant of this 
Lease shall not be construed as a waiver of a subsequent breach of the same ·covenant. The consent or approval 
by either party to anything requiring.such party's consent or approval shall not be de~med a waiver of such 
party's right to withhold consent or approval of any supsequent similar act. No breach of a covenant of this 
Lease shall be deemed to have been waived by the other party unless rhe waiver is in writing and is signed by 
such party. 

. 27.2 RIGHTS CUMULATI:VE. Except as provided herein to the contrary, and subject to the 
specific limitations contained in A1ticlc 19, the respective rights and remedies of the parties specified in this 
Lease shall be cumulative and in addition to any rights and remedies not specifie~ in this· I.ease. 

27.3 ENTIRE AGREEMENT/LIMITATION Ol' ACTIONS. lt is understood that this Lease 
wirh the Memorandum of Lease executed herewith supersede and cancel any and all previous negotiations, 
arrangements, representations, brochures, agreements and understandings between Landlord and Tenant 

·including that certain lease between Landlord and Tenant executed on or about May I, 2018 for the Basement. 
Any claim, demand, cause of action or defense of a,ny kind by Tenant which is based on the negotiations prior 
to execution of this Lease, or <my asserted statement, representation, arrangement, agreement or understanding 
between Landlord and Tenant which .is not expressly stated in this Lease shall be barred unless Tenant 
c9mmences an action thereon, or interposes in a legal proceeding a defense based thereon, within six (6) months 
after the date of the asserted inaction or omission, or the date of the occurrence of the event or action-to which 
d1e claim, demand, cause of action or defonse relates, whichever applies. 
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27.4 NO REPRESENTATION. Landlord reserves the absolute right to effect such other tenancies 
in the Properly as Landlord, in the exercise of its sole business judgment, shall detem1ine to best promote the 
interests of the Property. Tenant does not rely on the fact, nor does Landlord represent, that any specific tenant 
or number of tenants shall, during the Tenn of this Lease, occupy any space in the Building. 

27.5 AMENDMENTS IN WRITING. No provision of this Lease may be amended except by an 
agreement in writing signed by Landlord and Tenant. . 

27.6 NO PRINCIPAL/AGENT RELATIONSHIP. Nothing contained in this Lease shall oe 
construed as creating the relationship of principal and agent or of partnership or joint venture between Landlord 
and Tenant. 

27.7 LAWS OF CALIFORNIA TO GOVERN. This Lease shall be governed by and construed 
in accordance with the laws of the State of California willioul giving effect to the choice of law provisions 
thereof. 

27.8 SEVERABILITY. If any provision of this Lease'or the application of such provision to any 
person, .entity or circumstance is found invalid or unenforceable by a court of ccimpctcnt jurisdiction, such 
determination shall not affect the other provisions of this Lease and all other provisions of this Lease shall be 

· deemed valid and enforceable. 

27.9 SUCCESSORS .. A!! rights and obligations of Landiord "and Tenant under this Lease shall 
extend to and bind the respective heirs, executors, administrators.and the pe1mittcd concessionaires, successors, 
subtenants and assignees of the partie;s. If there is more than one (l) Tenant hereunder, each shall be bound 
jointly and sevetall'y by the ,terms, covenants and agreements contained in this Lease. 

27. JO TIME OF THE ESSENCE: Time is of the.essence of all provisions of this Lease ofwhieh 
time is an element. 

27. l \ WARRANTY OF AUTHORITY. !!'Tenant is a corporation or partnership or limited liability 
company, each individual. executing this Lease on behalf of the corporation "or ,partnership represents and 
warrants tha't he or she is duly authorized to execute and deliver this Lease on behalf of the corporation or 
partnership and that this Lease is binding upon the corporation or partnership. If Tenant is a corporation· or a . 
limited liabil(ty company, Teriant hereby covenants and warrants that (a) Tenant·iS a duly qualitled corporation 
or limited liability company and all steps have been taken prior to the date hereofto qualify Tenant to do busin.ess 
in the State of California, and (b) all franchise and corporate !axes and limited liability company laxes Ji.ave been 
paid to date. 

27. !2 MORTGAGE CHANGES. Tenant sha!I not unreasonably withhold il<> consent to changes or 
amendments to. this Lease requested by the holder of a mortgage or deed of trust or such similar financing 
instrument encumbering Landlord's fee interest in the Preri1ises so long as such changes do not materially alter 
the economic tern1s of this Lease or materially diminish the rights, or materially increase the obligations, of 
Tenant. 

27.13 . WAIVER OF RIGHTS OF REDEMPTION. Tenant waives any and all rights ofredemption 
granted under any present and future Laws in the event Landlord obtains the right to possession of the Premises 
by reason of the violation by Teri ant of any of the covenants and conditions oflhis Lease or otherwise. 

27. !4 HEADINGS. The section and /\rticle headings and subheadings within. this Lease arc 
for convenience-of-reference only, and do riot define, limit, or describe the scope or intent of any provision or 
this Agreement. . . 
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27.15 TRANSFER OF LANDLORD'S INTEREST. Should Landlord sell, exchange or assign this 
Lease (other than a conditional assignment as security for a loan), then Landlord, as transferor, shall be relieved 
of any and all obligations on the part of Landlord accruing under this Lease from and after the date of such 
transfer provided that Landlord's successor in interest shall assume such obligations from and at1:er such date. 
No ~older of a mortgage or deed of trust to which this Lease is subordinate shall be responsible in connection 
with the Security Deposit unless the mortgagee or holder of such deed of trust actually receives the Security 
Deposit. 

27.16 l!'lTEREST ON PAST DUE OBLIGATIONS. Except where another rate of interest is 
specifically provided for in this Lease, any amount due from either party to the other under this Lease which is 
not paid when due, shall bear interest at the rate per annum ("Interest Rate") equal to the prime interest rate 
chargf?d by Wells. fargo Bank plus two (2) percentage points (but in no event to exceed the maximum lawfol 
rate) from tbe date ten ( l 0) days after such amount was originally due to and including the date of payment. 

27.17 RIGHT TO SHOW PREMISES. During the last two hundred seventy (270) days of the 
Term, earlier termination of this Lease, or service of a Termination Notice, Landlord shall have Lhe right to go 
upon the Premises to show same to prospccti vc tenants or purchasers and to post appropriate signs, during normal 
business hoi.1rs and upon reasonable notice to Tenant. 

. . 
27.18 INDEPENDENT CONTRACTORS. Whenever in this Lease it provides that Landlord shall 

perform certain work or services, Landlord shall be entitled to contract with an independent contractor to perform 
said work or services or may provi~e the services itsel{ 

27.19 TRADE FIXTURES, PERSONAI. PROPERTY AND ALTERATIONS. Upon tl1e 
expiration or earlier termination of the Term, Tenant shall remove from the Premises all of Tenant's trade 
fixtures, furnilure, equipnicnt, signs, iJ'.1provements, additions and Alterations to the extent such items are not 
permanently affixed to the Premises, and immediately repair any damage occasioned to the Premises by reason 
of such removal so as to leave the Premises in a neat and clean condition. Upon the remo".al of Tenant's exterior 
signage, Tenant shall, at its sole cost, restore the Building fascia to its original condition. In the event of any 
entry or taking possession of the Premises as provided in this Lease, Landlord shall have the right, but not the 
obligation, to remove therefrom all or any pari ohhc personal property located therein and may place the same 
in storage at a public warehouse at the expense, cost and risk of the Tenant or the owner or ovmers thereof 

27.20 FORCE MAJEURE. Any prevention, delay' or stoppage due to strikes, fockouts, labor 
disputes, acts of God, inability to obtain labor or materials or reasonable substitutes therefor, governmental 
restrictions, govenJmental regulations, governmental controls, judicial orders, enemy or hostile governmental 
action, civil commotion, fire or other casualty, environmental or other challenges_ to the development or operation 
of all or any portion of the Property and other causes (except financial) beyond the reasonable control of the 
party .obligated to perform, shall excuse the performance by that party for a period equal to the prevention, delay 
or stoppage, except the obligations imposed with regard to Minimum Annual Rental and Additional Rental lo 
be paid by Tenant pursuant to this Lease; provided the party prevented, delayed or stopped shall have given the 
other party written notice thereof within thirty (30) days of such event causing the prevention, delay or stoppage. 
A party wishing to invoke this Section shall notify the other party to this Lease of that intention within ten (10) 
days of the commei:icement of any such cause for delay and shall, at that time, specify the reasons therefor, the 
specific provision of this Lease which will be delayed as a result, and the period of such extension, if known, or 
if not known, a reasonable estimate thereof. The failure to so notify the other party within said I 0-day period a~ 
to the cause for delay shall constitute a waiver of any right to later rely upon this Section with respect to that 
cause. Notwithstanding anything to the contrary contained in this Section 27.20, in the event any work 
performed by Tenant or Tenant's contractor results in a strike, lockout and/or labor dispute, the strike, lockout 
and/or labor dispute shall not excuse the performance by Tenant of the provisions of this Lease . 

. 27.21 TERMINATION; SURRENDER OF PREMISES AND HOLDING OVER. This Lease 
shall terminate without further notice upon the expiration of the Term (as U1e Term may be extended by Article 
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28). Tenant shall have no right to extend or renew this Lease upon the expiration of the Tenn. Upon the 
expiration or earlier termination of the Term, Tenant shall peaceably and quietly surrender the Premises broom
clean and in the same condition (including, al Landlord's option, the demolition and removal of any 
improvements made by Tenant to tlie Premises as part of Tenant's Work or otherwise) as the Premises were in 
upon delivery of possession of same lo Tenant by Landlord, reasonable wear and tear and any damage to the 
Premises which Tenant is not required to repair pursuant to Article 16 excepted. Should Tenant hold over in the 
Premises beyond the expiration or earlier termination of this Lease, the holding over shall not constitute a 
renewal or extension of this Lease or give Tenant any rights under this Lease. In such event, Landlord may, in 
its sole discretion, treat Tenant as a tenant at will, subject to all of' the terms and conditions in this Lease, except 
that Minimum Annual Ren'tal shall be an amount equal to the greater of (a) Two Hundred Percent (200%) the 
sum of Minimum Annual Rental and which was payable by Tenant for the twelve ( 12) month period immediately 
preceding the expiration or earlier termination of this Lease, or (b) the then c1mently scheduled rental for 
comparaqle space in the Property, as the same is reasonably determined in Landlord's sole business judgment. 
In the event Tenant fails to surrender the Premises upon the expiration or earlier termination of this Lease, Tenant 
shall indenmify and hold Landlord harmless from all loss or liability which may accrue therefrom including, 
without limitation. any claims made by any succeeding tenant founded on or resulting from Tenant's failw·c to 
surrender and/or'to remove any property required to be removed by Tenant pursuant lo this lease. Acceptaqce 
by landlord of' any Minimum Annual Rental or Additional Rental·after the expiration or earlier termination of 
this Lease shall not constitute a consent Lo a holdover hereunder, constitute acceptance of Tenant as a tenant at 
wiii, or rcsuit in a renewai of this Lease. 

Upon the expiration or earlier termination of this Lease, Tenant shal I, within tc~ (I 0) days after request 
. . · by Landlord, execute, acknowledge and deliver to Landlord such instruments of further assurance as in the 

opinion of Lanc;llord are necessary or desirable to confirm or perfect Landlord's right, ~itfo and interest in and to 
the Premises, and any other property surrendered to Landlord pursuant to this Lease, free and clear of any claim 
by Tenant: Tenant's obligations under this Section 27.21 shall survive the expiration of the Tenn or ca~lier 
termination of this Lease. 

27.22 ATTORNEYS' FEES AND PROCESSING CHARGES. In the event that, at any time alter 
the date of this Lease, Landlord shall (i) consult with and/or retain an attorney as a result of Tenant's breach of 
this Lease, (ii) prepare and/or serve a valid notice of defuult under this Lease and seek the cure of such default, 
or (iii) institute any action or proceeding against Tenant relating to or arising from the provisions of this Lease 
or any default hereunder, Tenant shall reimburse Landlord for its expenses, actual attorneys' fees, and all fees, 
costs and expenses incurred in .connection with such consultation, pursuit of rights, action or proceeding, 
including, without limitation, any post-judgment f'ees, costs or cxpcn~cs.incurred on- any appeal or in collection 
of any judgment. Lan~lord shall be entitled to such reimbursement even if Tenant cures the default, including, 
but not limited to, by paying U1e sums allegedly due, performing the covenants allegedly breached or giving 
consideration substantially equal to the relief sought, prior to (y) the institution of any action or proceeding or 
(z) the entry of any award or judgment 

If at the request of Tenant or in connection with any such transaction initiated by Tenant, Landlord shall 
prepare, review or execute any amendment, modification, consent to Assignment, approval, fixture 
subordination, waiver or other agreement or instrument relating to this Lease or the Premises, but excepting any 
Extension Amendment pursuant to Se<-'tion 28.4 of this Lease, Tenant agrees to pay to Landlord, as Additional 
Rental, (i) a reasonable processing charge in accordance with the schedule of' charges from time to time 
established by L'andlord, and (ii) landlord's reasonable attorneys' fees and expenses incurred in connection with 
the evaluation and documentation thereof. Landlord may, at its option, require the payment of all or a portion 
of such charges and/or fees in advance. · 

27.23 SERVICE CHARGE. Tenant acknowledges that Tenant's failure to submit any required 
document, certificate, report, statement of Gross Sales, insurance policy or certificate as and when required in 
this Lease will cause Landlord to incur additional costs of administ:ralion, and agrees lbal in the event Tenant 
fails to submit any required document, certificate, report, statement of Gross Sales, insurance policy or certificate 
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as and when required in this Lease, Tenant shall pay to Landlord, as Additional Rental, a ''Service Charge" in 
the amount of One Hundred and 00/100 Dollars ($100.00) for each week or p01iion thereof thal said failure 
continues. Tenant agrees that such Service Charge shall not constitute damages, and that neither Tenant's 
payment of such Service Charge nor Landlord's acceptance of such payment shall result in a cure of any default 
under this Lease, or waiver of ru1 y defaull m1der this Lease by Landlord. 

2 7 .24 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend that any disputes 
arising between them with respect to or in connection with this Lease be subject to expeditious resolution in a 
court trial without a jury. Therefore, Landlord and Tenant each hereby waive the right to a trial by jury of ary.y 
cause of action, claim, counterclaim or cross-complaint in any action, proceeding or other hearing brought by 
either Landlord against Tenant or Tenant against Landlord on any matter whatsoever arising out of, or in any 
way connected with, this Lease, the relationship of Landlord and Tenant, Tenant's use or occupai1cy of the 
Premises or any claim of injury or- damage, or the enforcement of any remedy under any law, statute, or 
regulation, emergency or otherwise, now or hereafter in effrct. 

• 
27.25 COMPLIANCE WITH LAWS Al\TD REGULATIONS. Tenant, at its sole cost and expense, 

shall comply, and shall cause the Premises lo comply with (a) all federal, state, regional, county, municipal and 
other Laws affocting any part of the Premises, or the use thereof, including, but not limited -to, those 'which 
require the making of any structural, unforeseen or extraordinary changes required as a condition to the issuance 
of a building pcm1it applied for by Tenant or resulting from Tenant Alterations, and (b) ali ruies, orders and 
regulations of the National Fire Protection Association, Landlord's casualty insurer(s) and other applicable 
insurance rating organizations· or other bodies exercising similar functions in connection with·the prevention of 
fire or the correction of hazardous conditions which apply to the Premises (collectively herein, "Restrictions"). 
Notwithstanding the foregoing, nothing in this Section 27.25 relieves Landlord from Landlord's duties to Tenant 
under Articles 11, 12, or 16. 

27.26 OFFICE OF FOREIG!'i ASSETS CONTROL CERTIFICATION. Tenant represents and 
warrants that Tenant and all persons and entities owning (directly or indirectly) an ownership interest in Tenant: 
(i) ire not, and shall nol become, a person or entity with whom Landlord is restricted from dojng business wilh 
under regulations of the Office of Foreign Asset Control ("OFAC") of the Department of Treasury (including, 
but not limited to, those named on OFAC's Specially Designated and Blocked Persons list) or under any statute, 
executive order (including, but not limited to, the September 24, 2001 Executive Order Blocking Property l).nd 
Prohibiting Trru1sactions With Persons Who Commit, Threaten to Commit, or Support Terrorism), or other 
governmental action; (ii) are not knowingly engaged in, and shall not engage in .• any dealings or transactions or 
be otherwise associated with such p(.'TSOns or entities described in (i) above; and (iii) are not, and sl)~ll not 
become, a person or entity whose activities are regulated by the International Money Laundering Abatement and 
Financial Anti-Terrorism Act of200 I or the regulations or orders thereunder. 

27.27 NON-DISCRIMINATION. Tenant herein covenants by and for itself, its heirs, executors, 
administrators and assigns, and all persons claiming .under or through the grantee, that this Lease is made and 
accepted upon and subject to the following conditions: That thei:e shall be no discrimination against or 
segregation ot; any person or group of persons on account ofrace, color, creed, religion, sex, sexual orientation, 
age, disability, marital status, ancestry, or national origin in the leasing, subleasing, transforring, use, occupancy, 
tenure or et~joyment ·of the Premises nor shall the Tenant, or any person claiming under or through the Tenant, 
establish or permit any such practice or practices of discrimination or segregation with reference to the selection, 
location, number, use or occupancy of tenants, lessees, subtenants or vendees in the Premises. · 

27.28 CASP INSPECTION. To Landlord's knowledge, the Premises have not undergone inspection 
by a Certified Access Specialist ("CASp''), as such term is defined in Section 1938 of the California Civil 
Code. However, a CASp can inspect the Premises and determine if the Premises comply with all applicable 
construction-related accessibility standards Lmder State law. Although Stale law does not require a CASp 
'inspection of the Premises, Landlord shall not prohibit Tenant from obtaining a CASp inspection prior to the 
occupancy by Tenant ifTcnant requests same in writing. Upon Landlord's receipt of Tenant's written request, 
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lhe parties shall agree upon the time and manner of such inspection, and the parties agree that the payment of 
the CASP inspection shall be made by Tenant. The parties shall mutually agree on any costs to Tenant of making 
any repairs necessary to correct violations of construction-related accessibility standards within the Premises, 
provided, Landlord;s obligations und~r this Section shall not affect Landlord's right to recover from Tenant U1e 
costs for any damage or repair to the Building for which Tenant is liable hereunder, nor _relieve Tenant from 
Tenant's obligations as to any Tenant alterations in the Premises. 

ARTICLE 28 
OPTION 

28.1 · OPTION TO EXTEND. So long as Tenant is not in default, Tenant shall have the right to 
extend the Tenn for the number of months set forth in Section 1.12. 

28.2 EXERCISE OF OPTION. Tenant may exercise its i'ight to so extend the Tenn only by 
delivering written notice to Landlord of Tenant's desire to so extend tne Term no later than two hundred forty 
(240) days prior to expiration of the Term ("Extension l'lotice"). 

28.3 CALCULATION OF EXTENDED TERM MINIMUM ANNUAL RENTAL. For each of 
the two extension periods, which shall be referred to as the "Firsl Extension" and tJ1e "Second Extension'' 
Minimum Rent payable shall be set at the iesser of ninety five percent (95%) of the prevailing fair Market Rental 
i~ate or I 03% of the previo~ 12 month period's rental rate. On each anni vei'sary of such date during the 
Extension Period, the fil)nual Minimum Rent shall increase by THR~E percent (3%), and such increased arn:mal 
Minirnuril Rent shall be payable in equal monthly installments. · 

28.6 EXTENSIONAMENDMENf. Withinten(IO)daysofthedatelandlordandTenantreachagreementasto 
all of the other cdtcria. in Section 28.1 and Section 28.2 h.aving been. met, Landlord shall prepare and deliver t9 
Tenant at least two (2) counterparts of an amendment to this Lease ("Extension Amendment"). Wit11in ten ( l 0) 
days after delivery to Tenant of the Extension Amendment, Tenant shall execute and rciurn Lo Landlord all 
counterparts of same. Landlord ·shall execute same and deliver. to Tenant _one ( 1) fully-executed counterpart 
original. The Extension Amendment shall provide for an increase in 'Minimum Annual Rental effective upon the 
commencement of the option Tem1 as shown in Section 28.3. 

28.5 TIME OF THE ESSENCE. Time shall be of the essen·ce in regard to all of the periods set 
forth in Section 28.2 as to e:x~rcise of the option' and in Section 28.4 as to execution and delivery of the Extension·· 
Amendment. The failure of Tenant to timely comply with any of the provisions of Section 28.2 or Section 28.4 
shall cause this option to automatically cease and terminate and, in such event, this Lease shall terminate at the 
expiration of the initial Term, without extension. 

28.6 NONTRANSFERABLE OPTION. The option granted here\n and the right to occupy the 
Premises during the option are granted solely to Tenant and are not assignable or transferable except with the 
written consent of Landlord .. 

28. 7 Counterparts. "111is Lease may be executed in any number of counterparts and in such event 
shall be of the same force and effect as ifall parties executed a single copy of this Agreement. 

IN WITNESS WHEREOF, Landlord and Tenant have duly ·executed this Lease on the day and year 
first above written. 
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·LANDLORD 

TENANT 

Microbiz Se · · · rvice Company a Cali~ . 
corporation _ l'f . , lom1a 
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. . 
CALIFORNIA All-PURPOSE ACKNOWLEDGMENT CIVIL CODE§ 1189 

A notary public or other officer completing this certificate verifies only the identity of the individual who si.gned the 
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. . . 

State of California (' ) . 

County of £q Y) C(Ql'1c.1 (to ) 

On LJ { 'Ui ( ZIJ /q before me, ----"--"---~---1-~'-><-----
Date 

personally appeared -------".L:--'-=-=--'--1--=--'--~_.,_--+--l--4~4.L'-.\£!..--''---L-"-"--'-'-l~..J..+.-

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the \•:ithin instrument and acknowledged to me th?t he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), 
or the entity upon behalf of which the person(s) acted, executed the instrument. 

JIM D. ARINO } 
Notary Public :.._California ( 

Contra Costa County ~ 
Commission fl 2177293 ~ 
Comm. Ex ires Dec 26. 2020 

-... __ . ·~· .. 

Place Notary Sea/ Above 

I certify under PENAL1Y OF PERJURY under the laws 
of the State of California that the foregoing paragraph 
is true and correct. 

WITNESS my ~and and official seal. 

Signature_~,,____·-'-"-"'..,..._})_. _,_./+-'-)µ_~ __ _ 
Signature 'JNOtary Public 

Though this section is optional, completing this information can deter alteration of the document or 
. fraudulent reattachment of this form to an unintended docL)ment. 

Description of Attached Document · A 
Title or Type of Document: ____ l-~lf_VJ_,__,/ l?~-~V"~dl ______________ _ 
Document Date: ---~--~----------- Number of Pages: _____ _ 
Signer(s) Other Than Named Above: ----------------------

Capacity(ies) Claimed by Signer(s) 
Signer's Name:------------
C Corporate Officer - Title(s): _____ _ 
C:: Partner - 0 Limited 0 General 
D Individual 0 Attorney iri Fact 
O Trustee . O Guardian or Conservator 
D Other:-------------
Signer Is Representing:---'-------

-~igner's Name: ___________ _ 
0 Corporate Officer - . Title(s): ______ _ 
;:J Partner - 0 Limited D General 
O Individual O Attorney in Fact 
0 Trustee 0 Guardian or Conservator 

0 Other: -------------
Signer ls Representing: -·-----~---

~"§(..~~~'™ 

©2016 National Notary Association· www.NationalNotary.org • 1-800-US NOTARY (1-800-876-6827)· Item #5907 
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ACKNOWLEDGMENT 

A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

STATE OF HAWAII ) 
) SS. 

COUNTY OF·_H_a_w_a_ii_· ----------
) 

On April 25 , 2019 before me, Kelly lfocock:.~ , Notary Public, ,perscmally 
appeared Scott Chritton , who proved to me on the basis of satisfactory 
evidence to be the person whose name is subscribed to the within instrument and acknowledged to 
.me that he/she/they executed the same in his/her/their authorized capacity/ies, and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the foregoing 
para.graph is true and correct 

WITNESS h d d ffi . I I 1•
11i 118

••; >·-my an an o c1a sea ...... •• ~ POo •·!.,~'.f.··,_ 
....... }\~ ........... 0.A"'"'"{. 

,.' ..L_V ...-.: • . • '•-. '-;g,\, "'.,.:.\·~ 
--~ ... :""";···· . . ·. ~--,_;:.~~-· 

::. :[ NOTARY ;· \::.;t _ 
Kelly Pocock ~ ~· .. :\ '. · · J~~? 

Notary Public : -:. \ No.17-214._/. ·,:lj 
...... ,,d'~~············~·····"··. ·.l~~ .. ,,~~ .... _ .. 

'•,,, OF. ·~ ··\•"~~:: ~ 
I 1 I It t Ii!~.~ ... : ;• .-. 

: '\ 

J 
4-Cf, 

. tf}~ lf1 :JI: Pages -
uoc. Date.~_ ~Circuit 
Notary Nm~~~~~·s.4> 
·ooc-:-·oescription --==----
~. 



EXHIBIT A 

The land referred to is situated in the County of San Francisco, Qty of San Francisco, State of 
califomia, and is described as follows: · 

PARCEL ONE: 

Commencing at a point on the Southeasterly line of Stevenson Street, distant ther~n 297 feet 
6 inches Southwesterly from the Southwesterly line of 5th Street; running thence Southwesterly 
and along said line of Stevenson Street 45 feet; thence at a right angle Southeasterly 155 feet 
to the Northwesterly line of Jessie Street; thence at a right angle Northeasterly along said line 
of Jessie Street 45 feet; thence at a right angle Northwesterly 155 feet to the point of 
commencement. 

Being part of 100 Vara Lots Nos. 200 and 201. 

PARCEL TWO: 

Commencing at a point on the Northwesterly line of Jessie Street, distant thereon 342 feet and 
6 inches Southwesterly from the Southwesterly line of 5th Street; running thence Southwesterly· 
and along said line of Jessie Street 24 feet and 6 inches; thence at a right angle Northwesterly 
80 feet; thence at a right angle Northeasterly 24 feet and 6 inches; thence at a right angle 
Southwesterly 80 feet to the point of commencement. 

Being part of 100 Vara Lot No. 201. 

AsSessor's Lot 035; Block 3704 
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EXHIBiTB 

CERTIFICATE OF DELIVERY OF POSSESSION 

RE: That certain Lease by and between·· DAVID CHRITTON, TODD CHRITTON AND SCOTT 
CHRITTON DBA CHRITTON BROTHERS PROPERTIES ("Landlord") and MICROBIZ 
SERVICE COMPANY, a California corporation ("Tenant") dated April 22, 2019 ("Lease"). 

Landlord and Tenant hereby con firm that Landlord.has delivered possession of the entire Building to Tenant as 
of (for purposes of this Certificate, the "Delivery of Possession date") in 
accordance \\~th the terms and provisions of the Lease. 

Landlord and Tenant have executed this Certificate as of the dates set forth below. 

LANDLORD 

David Chritton 

Date:---------------'----

Scott Chritton 

Date:----------------

Scott Chritton 

Date:---------------'---

TENANT 

Microbiz Service Company. a California corporation 

8: 
Name: 

Its;-----------------
Date:-----------------

Microbiz Lease 
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EXHIBITC 

TENANT'S ESTOPPEL 

TENANT: Microbiz Service Company, a California corporation 

PREMISES: 440-444 Jessie Street aka 439-441 Stevenson Street, San Francisco CA 94103 

I.EASE DATE: April 22, 2019 EXECUTION DA TE: 
~~~~~~~~~~-

Tenant represents, warrants, certifies and states each of the following: 

1. Except as specifically provided in th.e Lease, no representation, warranty, or other agreement 
whatsoever has been made to Tenant, its agents, representatives or other party acting for or 011 behalf of Tenant, 
by Landlord, its agents, representatives, or other party-acting for or on behalf of Landlord; in connection with 
the Lease, the Property, the Premises or otherwise, including, without limitation, any representation, warranty 
or other agreement concerning prospective tenants for the Property, rights of first refusal qr offer for other 
premises within the Property, or other representations, warranties or agreements, express or implied, which 
would induce Tenant to execute the Lease or lease the Premises. 

2. Tenant agrees and acknowledges that Landlord is relying on Tenant's execution orthis Tenant's 
Estoppel and would not exec'ute the Lease but for Tenant's execution hereof. 

3. Tenant has reviewed and understands this document and has had anopportunity to discuss this 
with counsel or has waived st,Ich opportunity .. 

Micrnbi7.Leit,;c 

TENANT 
Microbiz Service Compaf1y, a California corporation 

B 
Name.: 
ll<>: 
Date: 

~~~~~~~~~~~~~~~~ 
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EXHIBIT D. 

PROHIBITED USES 

The following shall be Prohibited Uses under the.Lease and no portion of the Premises shall be used for such 
uses listed below. The listing of these prohibited uses is in no way intended to limit Tenant's obligation to obtain 
Landlord's prior express consent to any prop.osed change in the Permitted Use. 

I. Any purpose which is not within the scope of the Permitted Use, which is unlawful or does not comply 
with the reasonably promulgated Rules ~nd Regulations for the Property or Building; 

2. Any nuisance, public or. private, ·as now or hereafter defined by any statutory or decisional law · 
apP.licable to the·Premises, or any portion thereat; 

3. The commission of waste on the Premises; 

4. Coin or token operated vending machines, pay telephones or any gaming or amusement machines; 

5. Sound amplification equipment producing sound audible outsid~ of the Premi~cs or any ~lher use, noise 
or sound which is unreasonably loud or objectionable dµe to intermittence, beat, frequency or shrillness 
or which otherwise unreasonably interfere.-; with any other tenant's use of the its premises; 

6. Any sign excepl as approved by Landlord pursuant to the terms of this Lease; 

7. Lights, advertising materiai, or anything else within the Premises which may be seen, heard, smeiied or 
otherwise experienced outside the Premises and otherwise inconsistent with the normal operations of 
the P~rmitted Use; 

8. Any business which is. noxious or umeasonably offensive 'beeaus~ of the emission or creation of 
exc;essive quai:i~ities of poise, snioke, dust, dirt, tly ash or. odors; 

9. Any use, storage, transportation, h~dling, manufacture, or emission of any noxious, toxic, caustic or 
corrosive fuel or gas or other Hazardous Materials (as defined in this Lease and subject to the provisions 
'of this Lease) other than in the ordinary parking of service vehicles; · 

I 0. Operation of data transmission equipment or emission ,of microwave, radio wave, or other similar 
electronic, light or noise radiation at levels which are dangerous to health or which interfere with U1C 
proper operation of electronic, telephone, computer or other business equipment of tenants; 

J l. Any unusual fire, explosion or other damaging or dangerous hazard, including the storage, display or 
sale of explosives or fireworks; · . 

12. Any drilling for and/or removal of subsurface substances; 

I 3. Any dumping of garbage or refuse or waste (other than in dumpster~ or compactors designed for such 
purpose); 

14. Industrial use or as an industrial plant;· 

15. A processing or rendering plant; 

16. Any governmental use other than a USPS post office; 

17. The operation of an adult entertainment facility, or book, video or other store or business selling or 
renting sexually explicit materials including, without limitation, magazines, books,· movies and 
photographs or rendering sexually explicit entertainment or services; · 

18. A tavern, pub, bar or cocktail lounge 

l 9. An amusement center (including, bul not limited to, skating rink, bi! liard room or parlor, carnival, circus, 
dance hall, ballroom, discotheque, bowling alley, health spa/club or aerobic studio, exercise club, or 
other similar operations); 

20. A hotel, motor inn, sleeping quarters or dwelling room; 

2 l. A theater; 

22. A funeral parlor or similar service establishment; 

23. A meeting hall or banquet hall; 
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24. 

25. 

26. 

27. 

28. 

29. 

30. 

31. 

33. 

34. 

35. 

A video, pinball or other game arcade or room; 

A flea market, ihrift store or liquidation out\Ct, or a swap show or "outlet store" selling merchandise that 
is used, damaged or discontinued; 

A church or other place ofrcligious worship; 

A storage operation or warehouse (except for storage or warehouse facilities incidental to primary 
design professional office operations); 

Art auto, truck, mobile home or boat sales or repair facility (or similar enterprise) (which sell/repair new 
and/or used vehicles as well as trailers therefor); 

A commercial laundry, dry cleaners or Laundromat, 

An.automobile body and/or fender repair shop or service station, or any facility for the storage or sale 
of gasoline or diesel fuel it1 or from tanks or distillate or other petroleum products or any other substance 
or material of any explosi vc, inflammable or radiological nature; 

A car washing cstab1ishment; 

A veterinary hospital; 

A ''head shop", so-called, or other business devoted to the sale ofartieles or merchandise normally used 
or associated with illegal or unlawful activities (including those which may be allowed by state law but 
illegal under federal law) such as but not limited to the sale of paraphernalia used in connection with 
marijuana, cocaine or other controiied drugg or substances; 

An off-track betting parlor or other gambling establishment; or 

Any other use as other than a design protessional office use. 

The listing of the foregoing prohibited uses is in no way intended to limit ·Tenant's obligation to obtain 
Landlord's prior i;:xpress consent to any proposed change in the Pem1itted Use. · 
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BOARD of SUPERVISORS 

City Hall 
1 Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDD/TTY No. 554-5227 

NOTICE OF PUBLIC HEARING 

BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO 

LAND USE AND TRANSPORTATION COMMITTEE 

NOTICE IS HEREBY GIVEN THAT the Land Use and Transportation Committee will 
hold a public hearing to consider the following proposal and said public hearing will be held 
as follows, at which time all interested parties may attend and be heard: 

Date: Monday, July 15, 2019 

Time: 1 :30 p.m. 

Location: Legislative Chamber, Room 250, located at City Hall 
1 Dr. Carlton R Goodlett Place, San Francisco, CA 

Subjects: File No. 190689. Resolution imposing an interim zoning control for an 
18-month period requiring conditional use authorization for a change in 
use from nighttime entertainment to any other use allowed in the area_ 
South of Market Street bounded by the southwest side of 12th Street to 
the southwest side of 5th Street and the south side of Market Street to. . . 

the south side of Harrison Street; affirming the Planning Department's 
determination under the California Environmental Quality Act; and 
making findings of consistency with the eight priority policies of Planning 
Code, Section 101.1. 

In accordance with Administrative Code, Section 67.7-1, persons who are unable to 
attend the hearing on this matter may submit written comments to the City prior to the time 
the hearing begins. These comments will be made part of the official public record in this 
matter, and shall be brought to the attention of the members of the Committee. Written 
comments should be addressed to Angela Calvillo, Clerk of the Board, City Hall, 1 Dr. Carlton 
B. Goodlett Place, Room 244, San Francisco, CA 94102. Information relating to this matter 
are available in the Office of the Clerk· of the Board. Agenda information relating to this 
matter will be available for public review on Friday, July 12, 2019. 

01~·· 
f Angela Calvillo, Clerk of the Board 

DATED/PUBLISHED/POSTED: July 3, 2019 
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BOARD of SUPERVISORS 

Lisa Gibson 
Environmental Review Officer 
Planning Department 
1650 Mission Street, Ste. 400 
San Francisco, CA 94103 

Dear Ms. Gibson: 

June 19, 2019 

City Hall 
Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102~4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDD/TTY No. 554-5227 

File No. 190689 

On June 11, 2019, Supervisor Haney submitted the proposed legislation: 

File No. 190689 

Resolution imposing an interim zoning control for an 18-month period 
requiring conditional use authorization for a change in use from nighttime 
entertainment to any other use allowed in the area South of Market Street 

. bounded by the southwest side of 1 ~th Street to the southwest side of 5th 
Street and the south side of Market Street to the south side of Harrison 
Street; affirming the Planning Department's determination under the 
California Environmental Quality Act; and making findings of consistency 
with the eight priority policies of Planning Code, Section 101.1. 

This legislation is being transmitted to you for environmental review. 

Angela Calvillo, Clerk of the Board 

~~~ 
By: Erica Major, Assistant Clerk 

· Land Use and Transportation Committee 

Attachment 

c: Joy Navarrete1 Environmental Planning 
Laura Lynch, Environmental Planning 
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· Print Form .· I 

Introduction Form 
By a Member of the Board of Supervisors or Mayor 

i 9 ~HJf~ t. i Pf·l 3~ t~ g 
. Time stamp 

I hereby submit the following item for introduction (select only one): ~j 'i. ' QLfil.~_!illgAaj:L:-~ 

[Z] 1. For reference to Committee. (An Ordinance, Resolution, Motion or Charter Amendment) ..... . 

D 2. Requestfor next printed agenda: Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

D 4. Request for letter beginning :"Supervisor inquiries" 
'--~~~~~~-.--~~~~~~~~~~~ 

D 5. City Attorney Request. 

D 6. Call File No. from Committee. 

D 7. Budget Analyst request (attached written motion). 

D 8. Substitute Legislation File No. 

D 9. Reactivate File No. 
~~~~~~~~~~~~~ 

D 10. Topic submitted for Mayoral Appearance before the BOS on 

.>lease check the appropriate boxes. The proposed legislation should be forwarded to the following: 

D Small Business Commission 0 Youth Commission D Ethics Commission 

D Planning Commission 0Building Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use the Imperative Form. 

Sponsor(s): 

Haney 

·Subject: 

Interim Zoning Control- Conditional Use Authorization Required for a Change of Use from Nighttime Entertainment 
to Another Use Allowed in the Defined South of Market Area 

The text is listed: 

Resolution imposing an interim zoning control for an 18-month period requiring conditional use authorization for a 
change in use from nighttime entertainment to any other use allowed in the area South of Market Street bounded by 
the southwest side of 12th Street to the southwest side of 5th Street and the south side of Market Street to the south _ 
side of Harrison Street; affirming the Planning Department's determination under the California Environmental 
Quality Act; and making findings of consistency with the eight priority policies of Planning Cod cection 101.l. 

Signature of Sponsoring Supervisor: 

or Clerk's Use Only 
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