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FILE NO. 190689 ' RESOLUTION NO.

[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]
Resolution impo'sjng 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 ih the area So.uth of Market Street beunded 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; afﬁrmihg the Planning Department’s determAina'tion
under the California Environmental Quality Act; and making findings of consiste‘ncy

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

WHEREAS, Planning Code, Section 306.7 provides for the imposition of interim zoning
controls that promOte the public interest, including but not limited to 1) preservation of
neighborhoods and areas of mixed residential and commercial uses in order to preserve the
existing character of such neighborhoods and areas and 2) development and conservation of
the commerce and industry of the City in order to maintain the City’s economic vitality, to

provide its citizens with adequate jobs and business 'opportunitieé, and to maintain adequate

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

‘4 WHEREAS, Nighttime Entertainmehf, defined in Section 102 of the Planning Code as
including such uses as dance halls, discotheques, nightclubs, and other similar evening-
oriented activities, is a vital sector of the C'ity’s economy, an important source of employment
for City residents, and a cultural and .recreational dimension of City life valued by residents =
and vfsitors alike; and

WHEREAS, It is important to preserve existing Nighttime Entertainment uses because
the areas of the City where they are allowed is restricted due to their incompatib.ility with ether

usesbecéuse of late-night hours, potentially loud music, and/er'large patron volumes; and

Supervisors Haney; Mandelman

BOARD OF SUPERVISORS Page 1
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WHEREAS, The interim control provided for in this resolution will allow tife for the
orderly completion of a planning study and for the adoption of appropriate legislation to
preserve Nighttime Entertainment uses as a viable and vital economic sector of the City; and

WHEREAS, This Board of Supervisors (“Board”) has considered the impact on the
public health, safety, and general welfare if this interim control is not imposed; and

WHEREAS, The Board has determined that the public interest will be served by
imposition of this interim control to ensure that the legislative scheme which may ultimately be
adopted is not undermined during the planning and legislative process for permanent controls:
and

WHEREAS, The Board makes the following findings of consistency with the Priority
Policies set forth in Planning Code, Section 101.1: Tnis interim conitrol advances and is
consistent with Priority Policy 5 in that it attempts to mavinta'in a diverse economic base by
protecting an important service sector from displacement; with respect to Policiee 1-4 and 6-8,
the Board finds that this interim control does not, at this time, have an effect upon these
policies and thus will not conflict with said policies; and

WHEREAS, The Planning Department has determined that the actions contemplated 'in
this resolution comply with the California Environmental Quality Act (California Public
Resources Code, Sections 21000 et seq.); said determination is on file with the Clerk of the
Board of Supervisors in File No. 190689 and is incorporated herein by reference; the Board
affirms this determination; now, therefore, be it |

RESOLVED, That during the period of this interim control and any extension thereof, a
Conditional Use authorization from the Planning Commission is required for any change in
use from an existing Nighttime Entertainment use to any other Principal Use, Conditional Use,
or Accessory Use (as these terms are defined in Section 102 of the Planning Code) in the

area South of Market Street bounded by the southwest side of 12th Street to the southwest

Supervisors Haney; Mandelman :
BOARD OF SUPERVISORS , Page 2
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side of 5th Street and the south side of Market Street to the south side of Harrison Street; and,
be it , .

FURTHER RESOLVED, That this i’nterim control shall remain in effect for a period of
18 months unless extended by the Board of Supervisors in accordance with Planning dee

Section 306.7(h) or until permanent controls are adopted, whichever shall first occur.

APPROVED AS TO FORM:
DENN}S J. HERRERA, City Attorney

By: % ?{7/5//;40

’ UDITH A BOYAJAN
Deputy City Attorney

n:\legana\as2019\1900599\01367206.docx

Supervisors_ Haﬁey; Mandelman .
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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

BOARD of SUPERVISORS

MEMORANDUM

SAN FRANCISCO BOARD OF SUPERVISORS
LAND USE AND TRANSPORATION COMMITTEE

TO: 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 Nighitime l:n'l-arf::ur]mr:n’r 1o Another Use Allowed in the Defined South

of Market Area (File No. 190689) o

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

BOARD of SUPERVISORS San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 554-5227
June 19, 2019
File No. 190689
Lisa Gibson

Environmental Review Officer
Planning Department

1650 Mission Street, Ste. 400
San Francisco, CA 94103

Dear Ms. Gibson:
On June 11, 2019, Supervisor Haney submitted the proposed legislation:

File No. 190684

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
¢.  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

{" Dightally signed by J
*t DN: dezorg, dessf




SAN FRANCISCO
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Planning Department Report 1550 Mision 5.

Interim Zoning Controls - s
To: Angela Calvillo, Clerk of the Board ii%e%hsog%m
From: Aaron Starr, Manager of Legislative Affairs ] _
Date: June 28, 2019 . ‘ ZXQASSB_G 409
Regarding: : Six-month Report for the Interim Zoning Controls - Off-Street Parking in
' the "Hub" Area Planning -

. Information:
Reporting Date: 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 permaneht_

legislation. For any conirol 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 in response to Resolution 448-17 (Board File 171015), introduced by Supervisor

Breed on September 19, 2017, and passed into law on December 22, 2017. This Resolution imposed, for 18

months, interim zoning controls 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 timeline 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 the 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,” which 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 ‘ Board File No. 171015
Off-Street Praking in the HUB .

(2) Findings and Recommendations To Date:
Study

In the early 2000s, the Hub neighborhood near the intersections of Market Stréet 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
sudden convergence of both infrastructure improvements and 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 proposed 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-
orjented 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 Clty additional time to formulate more comprehensive parkmg
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 2
PLANNING DEPARTMIENT
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Interim Controils 6-month Report Board File No. 171015
Off-Street Praking in the HUB

HUB Interim Conirols Area Map

e T
(i PLANABER

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 Haight, Gough, Page, and Franklin Streets to the west.

SAN FRANGISCD 3
PLANNING DEPARTMENT .
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From: ‘ Avi Rosenblit <avi@eventbrite.com>

Sent: Wednesday, July 17, 2019 4:55 PM

To: Major, Erica (BOS)

Subject: Letter from Eventbrite in Support of Resolution 190689
Attachments: Letter in Support of Resolution 190689.pdf

This message is from outside the. City email system. Do not open links or attachments from untrusted sources.

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

Kind regards,
Avi

Avi Daniel Rosenblit
Product and Policy Counsel

[l

Twitter | Instagram | 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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eventbrite
155 Sth 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 entertainment 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, around 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 an_d dozens of -
Igcal régidents in a show of support for one of San Francisco’s i¢onic frinsic institutions:
Mezzanihe. Mezzanine is proudly woman-owned and woman-booked, dedicatéd to
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
thousands of local jobs and strengthening our tax2 base by contributing more than $80
millionto the city’s General Fund in 2015 alone.” We should not have to choose between

! https://www.eventbrite.com/blog/savemezzanine-independents-matter.
2 hitp://nightlifesf.org/wp-content/uploads/2016/09/2016-Nightlife-Update.pdf.
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eventbrite
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 venués in San Francisco thrive for years to come.

Yours truly,

Andy Donner ‘
Senior Vice President, Music and Corporate Development

4264



40EH

| ol
I’m Todd Chritton representing my family business Microbiz. | have worked here in San ]
Francisco for 37 years, along with my Brother and fellow owner Dave Chritton and my Father g\%&\w
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 WG\NVW
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. 1In 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 free from 1990 to 1995 so that Dave and | 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 | 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 ieased 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 and.other.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. | want
an office with a window like | 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.

[ want to Thankyou 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. . '

4265



o ym—%&ﬂ&\ . " . . . .‘ e -
Mlller Property Law T

. - J,uly 12 2'01.9 ‘

':'Vta Hand Delzverjy

* San Franc1sco Board of SuperV1sors

' Land Use and Transportation Commrttee :
~ Hon. Chair-Aaron Peskin "~ '
" _Hon. Vice Chair Ahsha Safa1 R
tHon Superv1sorMattHaney S S U A P
" 1 Dr. Carlton B. GoodlettPlace S e et e
“CrtyHall Room?244 = = -0 T T T b
San Francisco, CA94102 P

: " RE Resolutlon #190689 and 440 and 444 Jess1e Street aka 439 and 441 Stevenson Street . B

B ',.Dear Hon Cha1r Peskin, V1ce Chalr Safa1 and Superv1sor Haney, 3 h

The Land Use and Transportatron Comnussmn is set to consider Interim Zonmg Control

| . Resolution #190689 on Monday. "This resolut1on to which I refer to'as the Entertainment Resolutron
" doesnot follow procedures requlred by state'law for a valid zonlng régulation.and appears de51gned as

© an attempt to mvahdate the exrstmg lease of a 54—year old San Francrsco busmess M1crob1z Servrce . :
' Company (Mlcroblz) ) : S : , .

. -1 represent Mrcroblz S landlords Dav1d Todd: and Seott Chrrtton Who own the burldrng at 440
Cand 444 Je551e Street aka’ 439.and 441 Stevenson Streét. We ask that the Connmssron revise the

Entertamment Resolutron to.a non—urgency ordmance and also draft an exphcrt exemptron for propertles . L

Wlth pre-existing anid recorded leases.

Entertalnment Resolutlon Does Not Meet Test For Internn Control IR S
; T .

- The Entertamment Resolut10n mcets none of the factors ofa Vahd zomng control i hght of: thel.". -

C fact that Microbiz predates the mghtclub use it is supposedly threatens is more consistent with the -

' nerghborhood’s character and zonlng than a mghtclub and serves the public health safety and general
T _Welfare through its very" purpose -~ securrng the safety of pubhc and prwate San- Franc1sco 1nst1tutrons B
: and its resrdents : . ~

In order to show an.- 1nter1m zoning. control qualrﬁes for 1nter1m status, the Board. of Superv1sors 0

" must “consider the impact on the public health, safety, peace and gener al welfare if the proposed

controls are, not nnposed ? Planmng Code- Sectron 306 7(a). -

The Entertamment Resolutron in contrast states solely that it“is nnportant to preserve exrstrng .
' Nrghttlme Entertamrnent uses.” The language of the Entertainment Resolution appears to itself
] acknowledge that the Entertarnment Resolutron falls short of a legrtn:nate 1nter1rn zoning control lt

I . . . l .
41 5.4‘_66.2995 ° 1160 Battery Street East’ 452 géOO Space’ 1027 . San Franc1sco ‘CA 941 m
: : lnca@MlllerPropertyLaw com ‘°_ WWW. MlllerPropertyLaw com :



Board ofSupervrsors
© July 12,2019

- Page2 -

states on line' 4 of page 2 that “This Board of Superv1sors (“Board”) has consrdered the 1rnpact on the
o publrc health, safety, and general welfare if this interim control is not 1mposed and .. has detefmined. -
that the publrc 1nterest wrll be. served by 1mposrtron of thrs 1nter1m control” Lo

o Whether or not the pubhc 1nterest w1ll be served” by legrslatron requrres a balancrng of the A
factors set forth in Planning Code Seetion 306. 7(): the public health, safety, peace and general welfare
+ -ofthe communrty ‘The Eritertainment Resolution makes no effort to show any. balancmg of these
factors What is more, the factors wergh entrrely agarnst the Entertamment Resolutron

Many of fhe beneﬁcral characterrstrcs the Entertarnment Resolutron attrrbutes to mghtclubs
o describe Microbiz. For example, the Entertainment Resolution notes goals to preserve the emstrng

. character of nerghborhoods develop and conserve commetce and.industry in order fo maintain the.’

'Crty s economic vitality, to provide its crtrzens with adequate jobs and business opportumtres and to -
maintain adequate services for its residerits, v1s1tors businesses, and institutions — Microbiz is one of the
‘ only ﬁrms of its type and hag been in the nerghborhood twrce as long as the nrghtclub

Mlcrobrz orrgmally prov1ded mlcroﬁlmrng for San Francrsco banks and then gravrtated into
- provrdrng microfilm security cameras. In the mid t late 1980°s, Microbiz proneered the first video. -

- surveillance cameras and video recorders for San Francisco banks as well as intrusion and’ access control

' systems for local comrnercral and resrdentral burldmgs As a qualified San Francisco Local Busrness
Enterprise, it provrdes security systems, and service to many public’ burldmgs and private institutions 1n
* San Francrsco Tthasa sizable and longtrrne staff, and the pictures of many employees canbe found in
~ the numerous group photographs pictiring company events that line the walls of their basement ofﬁce
Moving out of the Central Market neighborhood would meandonger service trips and slower résponse -
' times for customers Mrcrobrz protects securrty at the heart of publrc health welfare and safety

Slmrlarly, the Entertamment Resolutron rnal(es mrsplaced conclusions: For example it Justrﬁes
.-the Entertainment Resolution on the basis that a mghtcluo needs.to conunue to operate the spacc on the
E ‘basis that other. nerghborhoods are less compatlble with “late-night hours, potentially loud music, and/or
- large patron volumes”. The burldrng is bordered by resrdences and a hotel One nerghbor has threatened?

+ litigation based on ongoing norse complarnts R : R

J

Facts about’ the Clnlttons e

. The 1naccurate concluswns drawn in the Entertamment Resolution's are accompanred by -
" misstatements in the press and in pubhc about the Chrrttons and Microbiz. Ttappears likely that many or

T

all of the Supervisors- may be unaware of 'some of the facts and crrcumstances surroundlng Mrcrobrz and: e

'the leasrng hlstory of the burldrng

- Mlcrobrz rnoved to the bu1ld1ng when its owners Sally and John Chntton purchased the s1ngle~ e

story building in.1978 and has. leased space in the building ever since. .When David and Todd graduated I

_from college, they joined their- parents at Microbiz. David and odd new oper dte. he business withone -
: other fellow long time employee who owns a small share of the company ‘ '

\

I 1999 while’ terrnrnally il, J ohn Chrrtton srgned a ﬁve year lease for the upstarrs space
"-Mrcrobrz had previously- occupred for $10, 500 per moiith. The, purpose was to provide income for his
wife after his imminent passrng The upstarrs lease 1ncluded a prov1sron allowrng it to'be renewed three. |

.-
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. times for a total tenancy of 20 years Desprte the ‘existence of a fair market value” adjustment clause the
* Chrittons never received any increase in reit for the upstarrs space-during the 20 years as all-options to

renew were exercised srmultaneously within months of lease execution in 2000, lockrng in rental rate for -

- 20 years in a mannerthe Chrittons had not understood could eccur. The upstairs lease has been a

frnanc1al hardshlp on the farrnly, whrch has looked forward to the lease S exprratron in October 2019

Co Durrng that entire 20—year term the Chrrttons tenant has subleased the space The lease allowed f C
_.the space to be used for any lawful purpose and the tenant burlt the nrghtclub 1n or about 2002 and 2003.

This timeframe coincided with J ohn’s death and. Sally then managed the building: Thrs nightclub has

alsor presented dlfﬁcultres for the Chrittons operationally. Nonetheless, at the direction of the’ City and
_ "Counfy of San- Francrsco (the City), ‘the Chrittons: attempted to reach terms to allow a mghtclub to
- continue in the Space: Despite spendrng significant time and | money o such negotlatrons terms could .
 ‘not be reached between the parties Reasons included, among others, matters of public 1 record of and i n
L the C1ty and threats of the lawsult frorn the owner of an adjacent burldmg ) : '

‘o

Accordrngly, Microbiz srgned a lease (the Mrcrobrz Lease) for the entrre bulldlng on Aprrl 30

" 2019 pursuant to'whichlease the nart1es confirmed dehverv of the basement to Microbiz as. of June 30,

2019 and that Mrcrobrz is.entitled to dehvery of the top floor (where the nightclub is located) no later’
than October 11, 2019 The Microbiz Lease was recorded in the publre tecord of the City on April 30, -

2019 and. Mrcrobrz began paying rent pursuant to the Microbiz Lease on May l 2019 Thrs was more .
: than amonth before any. drscussron of the Entertamment Resolutron o R i y

The Mrcrob1z Lease can be found in the publrc records by searclnng the database at Crty Hall

.and a copy of it is. attached for your reference L

Irnparrment of Pre Exrstrng Contract

The Chrrttons areina Valrd effectrve wrltten -and recorded contract entered 1nto based upon the

‘exrstrng zoning of their, ‘property and entered into, effective and recorded 1h April- long before the

(

Entertarnment Resolutron was even proposed. - - o e

!

Artrclel Sectron lO of the Umted States Constrtutron guarantees “No State shall . pass. ..any

- law nnparrmg the- obhgatlon of eontracts

. The Calrfornra Constrtutron at Artrcle l Sectron 9 snnrlarly provrdes “A law 1rnpa1r1ng the .l

' obhgatron of contracts may not be passed v

LA

lt would therefore be unconstrtutronal to apply the Entertarnrnent Resolutron or any permanent

o successor leg1slatron to the Chrrttons

Other Issues

These are merely the begrnnrng of a‘host of issues raised by the Entertalnrnent Resolutron Other;

issueés;include violation of the City’s General Plan. The goals and’ Specrfrc purpose for the existing C-3=

G Zonrng and Mint Aread is to promote a diverse and thriving community to provide jobs for the -

o comrnunrty This Entertainment Resolution will hurt small busrnesses that the General Plan and Zonlng :

were specrﬁcally created and establrshed by law to protect
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Board of Supervisors
July. 12, 2019
Page 4

A - Tam hopeful that any further analys1s of thlS leg1slat1on Wlll be made moot by conﬁrmatmn from -
the Clty that the Entertamment Resolu’uon wﬂl not in any event apply to M1crob1z or the Chnttons

Smcerely,

| ‘Miller Pro
Inga M. Miller

* Enclosure
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LEASE

" THIS LEASE is entered into as of April 22, 2019 by and between on the one band, David Chritton (“Dave”),
Todd Chritton (“Todd™) and Scott Chritton (“Seott” and with Todd and Dave, “the “Chrittons™) who are coIlecuvely
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 Microbiz Service Company, a California
corporation (“Microbiz™) as tenani, sometimes 1efened 1o herein as “Tenant” on the terms and conditions of this
Lease. .

RECITALS
This Lease is made with reference to and reliance upon the folléwir}g facts:

A. David, Todd and Scott, who are brothers, are the owners of the building commonly known as 440
and 444 Jessie Street also known as 439-44] Stevenson Street in the City and County of San Francisco (the
“Building™) located on the parcel morc specifically described on Exhibit “A-1" attached hereto and made a part
hereof by this reference. David and Todd manage the family business, Microbiz, founded in 1965 at 590 Howard
Street. 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 oftice equipment
repair business and evolved into a security camera and card access business.

B. In 1995, the Chrittons™ father, Jolin Chritton, became il] with Tthiopathic Fibrosis and stopped
working at Microbiz. Soon thereafler Microbiz moved (o the basement of the Building (the “Basement™) and to
provide a fixed income trom the Chrittons’ mother, leased the first floor of the Building (the “First Floor™) to Martin
McNerney Properties, LLC, a California limited liability company tor what the Chrittons belicved to be continued

* office use,

C. Martin McNerney Properties subleased the First Floor 1o an office subtenant for several years and
later, sublcased the. First Floor to a nightclub. Martin McNemey Properties’ lease for the First Floor expires on
October 10, 2019, and Microbiz wishes to return Lo the First Floor so that it can among other operational changes,
expand operations, reduce disruption to cmnloyccs and prov1de on-site maintenance vehicles so that emnloyccs
can commute by mass transit as opposed to in such service vehicles.

D. The leasc according to which Microbiz occupies the Basement expires on August 30, 2019.
Mzcrob17 wishes to execute this Jease so that Microbiz leases the entire Building on the terms and conditions of
this Lease. Chritton Brothers Properties wishes for Microbiz to lease the entire Buxldmc on Lhc terms and
conditions this Lease.

ACCORDINGLY in considération of the mutual covenants and conditions contamed in this Lease, L. andlord
and Tenant enler into this Lease subject to the following terms and conditions:

ARTICLE 1
BASIC LEASE, PROVISIONS
I.1 Date of Lease: April 22, 2019
1.2 Landlord: - David Chritton, Todd Chritton and Scott Chiritton doing

" business as Chritton Brothers Propertics

1.3 Tenant: Microbiz Service Company, a California corporation
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Microbiz Lease

Tenanl's Trade
Name:

Tenant Guarantor:

Property:

Building:

qukin;;:

A d
Premises:

S;quarc-Fcet: ’

Term:

Option to Extend:

" Rent

Commencement
Date:

Microbiz Security Company

None.

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

© “Property”.

Aun approximate 20,551 square foot building consisting of a
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 fect (the “First
Floor™). Notations on the Floor Plan are for reference only
and do nol 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 Premiscs is the entire Building.

The Premises shall consist of approximately 19,249 usable
square feel “Usable Square Feet" and 20,551 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
extended for the terms sef forth in Section 1.12.

Two (2) options to extend the Term for 5 years, 0 months
each.

May 1, 2019
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1.14

L.16

1.17

1.18

1.20

Minimum Annual Rental

‘Month Following Rent

Dollars Per

Commencement Date: Month
1-4 $ 4,000.00
5-14 $10,000
15 $ 30,322.54
16-120 $ 40,000.00
Landlord’s Work: Landloiﬁ shall deliver the Premises in “As Is” condition with

Permitted Use:

First Month Rent:

Security Deposit:

water, sewer, gas, electrical and other systems delivered to
Building. ‘ ‘

The Premises shall be used for design professional office
JOUURURPE SV J-SURPR NN | I SR | TSGR S SN I o PUS!
opatic aud patnillyg SIiail U aiowed Il e gumgc. LChant
may not use the Premises for any uses listed in Exhibit F,
“Prohibited Uses”. The Premises shall be used solely for the

use stated above and for no other use or purpose.
First month’s rent shall be due on August 31, 2019.

$5,000.00 deposited with Landlord on August 31, 2019.

Addresses for Notices and Payments:

LANDLORD

" Notices To:

Chritlon Brothers Properties

c/o David Chritton
444 Jessie Street
San Francisco, CA 94103

* with copy to:

Inga Miller

Miller Property Law
1160 Battery Street East, Suite 100
San Francisco, CA 94111

" TENANT
. Notices To:

Microbiz

Atin: Todd Chiritton

444 Jessie Streer

San Francisco, CA 94103

(Article 6)

(Article 5)

(Article 10)

Article 21

(Article 24)

This Article [ 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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ARTICLE 2
EXBIBITS

The followin g.Exhibité arc attached to this Leasc énd, by this reference, made a part of this Lease:

EXHIBIT A-L — Property Descrlpnon
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 .
XH!BIT E - Construction Work Rules & Regu]atlom

ARTICLE 3
PREMISES

3.1 PREMISES. Landlord leascs to Tenant and Tenant leases from Landlord, for the “Yerm” (as
defined in Article 4) and upon the covenants and conditions set forth o this Lease, the premises describgd in
Seclion 1.9 (“Premises™). :

3.2 RESERVATION. Landlord reserves the right to use any hdllways, and the exterior walls,
" floor, roof and plenum in, above and below the Premises for the installation, maintenance, struclural elements
-serving the Propérty and for such other purposes as Landiord deems necessary. In exercising its rights reserved
herein, Landlord shall not materially and unreasonably interfere with the operation of Tenant’ s business on the
Prcmlses .

3.3 SQUARE FEET. The term “Usable Square Feet”, as 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
exterjor walls (and extensions, in the case of-openings) and from the center of interior demising walls. The
Premises contain approximately the Usable Square Feet specified in Section 1.10. Tenant shall have the right to
have a California licensed 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 measurement shall be conclusive. If a
discrepancy is found, Landlord shall so certify to Tenant and this Lease shall be amended so as to reflect the
actual Usable Squdre Feet and Rentable Square Feet, and the corresponding “Additional Rental” (as defined in
Section 6.1). The “Additional Rental” (as defined in Scetion 6.2) is based on a fraction, the numeraior 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 the rentable square feet of any other premises in the Building (the “Neighboring
Space(s)”).

ARTICLE 4
TERM

TERM. This Lease shall be effective from and atler the date specified in Section 1.1 (*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 Lease; afier the number of months specified in Section 1.11
"(with the last day of such period hercinafter referred to as the “Initial Term 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 Exlubll B attached hereto, speeifying therein the dglte of Delivery of Posqcsbxon
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"ARTICLE 5
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 Tcnant shall accept possession of the remainder of the
Premises from Landlord upon actual delivery of the First Floor. Landlord covenants that such date shall notbe
later than October 11, 2019. Tenant acknowledges that part or all of the First Floor is occupied by Landlord’s
existing tenant, Martin McNerney Propertics, 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 Léase™). Landlord shall not be required to
deliver to Tenant that portion of the Premises subject o the Exiting Lease until the end of the 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 form
of Exhibit B attached hereto. Tenant shall deliver to Landlord prior to Delivery of Possession, executed copies
of policies of insurance or certificates thercof (as required under Article ]5) and under Exhibit C. Landlord shall
not be obligated to deliver possession of the Premises to Tenant until such items are delivered.

‘ ARTICLE 6
RENTAL

6.1 © MINIMUM ANNUAL 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 (1st) day
of cach month, without prior demand and without offset or deduction, commencing on the Rent Commencement
Date. Should the Rent Commencement Date be a day other than the first (1st) day of a calendar month, then the
monthly installment of Minimum Annual Rental for the first partial month shall be equal 1o one-thictieth (1/30th)
of 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 schiedule set forth in Section 1.14, and, in the event extended pursuant to Article 28, by the amounis set
forth in Scction 28.3.

6.2 ADDITIONAL RENTAL: 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 (incl uding, without
limitation, interest, late charges, service charges, reimbursement for attorneys’ fecs 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 of any amount of any nature whatsoever, except as otherwise cxpressly provided in this Lease.

6.3 PLACE OF PAYMENT. Tenant shall pay Minimum Annual Rental and Additional Rental
to Landlord at Landlord’s Addreés for Payments and Reports specified in Section 1.20, or to such other address
and/or person as Landlord may from time to time designate in writing to Tenant.

6.4 LATE PAYMENTS. If Tenant 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 duc to and
including the date of payment. In addition, Tenant acknowledges that the late payment of any installment of
Minimum Annual Rental or Additional Renlal 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 timely made by Tenant. As a reasonable allocation of responsibility
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for costs and expenses {ncurred 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, uniess Tenant fails to make payment of such instaliment to Landlord within 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 Landlord the late charge
specified in this Section. In addition, without rcgard for the reason any installment is not reccived by Landlord
. when due, and without the need for any additional prior notice, the second (2nd) time in any consecutive twelve
(12) month period, and each time thereatter 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) daysafier
such installment is due, Tenant shall immediately pay to Landlord a Jate 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 its loss suffered by reason of late payment by
- Tenant. Upon accrual, all such late charges shall be deemed Additional Rental.

ARTICLE 7
- TENANT FU\ANCIAL DA’ TA

FINANCIAL STATEMENTS. Wlthm thirty (30) days afler Landlord s written request, T enant shall furnish
Landlord with financial statements 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
Tenant’s last published financial information shall be satisfactory for purposes of this Aticle 7. Any information
obtained from Tenant’s financial statements shall be confidential and shall not be disclosed other than to carry
out the purposes of this Lease; provided, however, Landlord shall incur no liability for the inadvertent disclosure
of any such information. Landlord may divulge the contents of any financial statements in connection with any -
financing arrangement or sale of Landlord’s interest in the Premises or Property or in connection ‘with any
administrative or judicial proceedings. : ' ‘

ARTICLE§ -
TAXES & EXPENSES

8.1 ADDITIONAL RENTAL FOR INCREASED TAXES.

(a) As used in this Lease, the term “Taxes™ shall mean all taxes or assessment,
license fec, license tax, tax 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 morigagee, ifany) in the Premises, the Building or the Property or the underlying realty including,
but not limited to: (i) Any 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, the sales
generated from the Premiscs or any rental payable under this Lease; and (iii) any impositions upon this Leasc
transaction or any documcn_t to which Tenant is a party creating or transferring an interest or an estale in the
Premises. The term “Taxes” shall not include Landlord’s income laxes,

®) From and after July 1, 2020, Tenant shall pay to Landlord, as Additional

Rental, a share of the jncrease in Taxes (the “Increased Taxes”) in cach consecutive twelye-month period (each
. . p
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a “Tax Year™) over the Taxes in the year 2019 (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
Squdre Feet of the Premises together with rentable square feet of any Neighboring Spaces. Increased Taxes for
any partial vear shall be prorated. Landlord, at its option, may colleet Tenant’s payment of ifs share of Increased
Taxes afier the actual amount of Increased Taxes are ascertained or in advance, monthly or quarterly, based upon
estimated Increased Taxes, If'Landlord elcets to coflect Tenant’s share of Tncreased Taxes based upon estimates,
Tenant shall pay to Landlord from and afler the Base Tax Year, and thercafter on the first (1st) day of each
month or quarter during the Term (as determined by Landlord), an amount cstimated by Landlord to be the
monthly or quarterly Increased Taxes payable by Tenant. Landlord may periodically adjust the estimated
amount. [f Landlord collects Increased Taxes 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 Taxes payable by Tenant for that year and the payments made
by Tenant with respect to that year, as set forth above. Ifthe 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 offsct the excess against the next payment(s) of Increased Taxes that beconie 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.

3.2 OTHER PROPERTY TAXES. Tenant shall pay, prior io delinquenicy, ail taxes, assessiments,
license fees and public charges levied, assesséd or imposed upon its business operation, trade fixtures, leasehold
improvements, and other personal property in, on or upon the Premises. I any such items of property are
assessed with property of Landlord, then the assessment shall be equitably divided between Landlord and Tenant.
Landiord shall reasonably determine the basis of prorating and dividing any of these asséssments, 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 the right to contest the amount or validity
of the Taxes levied on or assessed against the Premises or any portion thiereof and may in good faith diligently
_conduct any nccessary proceeding to prevent or void or reduce the same; provided, however, that Tenant shall
continue to limely 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 coutest 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 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 shal} 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 term “Expenseés” shall mean the total costs and
expenses paid or incurred by Landlord in connection with the management, operation,; maintenance and vepair
" of the Buildiug, including, without limitation; (i) the cost of clectricity, electrical surcharges for excessive or
" peak time use, steam, heating, mechanical, ventilating, clevator systems and all other utilities and the cost of
supplies and equipment and maintenance and service contracts in connection therewith, (if) 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 taxes, insurance, retirement, medical
and other employee benefils, (v) fees, charges and other costs, including management fees, consulting fees, legal
fees and accounting and audit fees, of all independent contractors engaged by Landlord of 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 arcas of the Building (vii) the fair markel 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-cut equipment, facilities and installations, (ix) the cost of any capital
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improvements made by Landlord to the Building or capital assets acquired 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, ordinance, rule, regulation, code or order of any governmental entity or insurance requirement
(collectively “Legal Requirement™), 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 elcetricity, or as a labor-saving device or to effect other economies or cfficiencies 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 whatsocver
reasonably incurred in rmanaging, operating, maintaining, and repairing the Building. In addition, if any
particular work or service includable in Expenses is not furnished to a tenant who has undertaken to perform
such work or service itself, 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 fo 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
dny statements to the effect that Landlord is to perform certain of its obligations hereunder at-its own or sole cost-
or expense shall not be interpreted as excluding any cost from constituting an Expense or a component of Taxes

if such cost is otherwise an Expense or component of Taxes.

' (by * From and afler July 1, 2020, Tenant shall pay to Landlord, as Additional
Rental,.a share of the increase in Expenses (the “Increased Expenses™) in each consecutive twelve-month period
(cach an “Expense Year”) over the Expenses in the year 2019 (thé “Base Expense Year”) which share is based
on 2 fraction, the numerator of which is the Rentable Square Feet of the Premises ahd the denominator of which
is the Rentable Square Feet of the Premises together with rentable square feet of any 1 \Ielghbormg Spaces.
Increased Expenses for any partial year shall be prorated. Landlord, at its option, may collect Tenant’s payment
of its share of Increased Expenses after the actual amount of Increased Txpenses are ascertained or in advance,
monthly or quarterly, based upon estimated 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 the Term (as determined by Landlord), an
amount estimated by Landlord to be the monthly or quarterly Increased Expenses payable by Tenant. Landlord
may periodically adjust the estimated amount, If Landlord collects Increased Expenses based upon cstimated
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 expircd showing the total Increased Expenses payable by
_Tenant for that year and the payments made by Tenant with respect to that year, as set forth above. Ifthe actual
"Increased Expenses 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 Expenses payable for that year, Tenant shall be entitled to offset the excess against the next payment(s).

of Tncreased Expenscs that become due to Landlord. In the eveut thal a balance is due Tenant at the expxrahon .
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, Laddlord 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 Expenses and Increased Taxes. For a period of ninety (90) days after Landlord 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 o the determination of the
Additional Rental for the immediately preceding Lease year. Tf, 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 anounts of Additional Rental charged by Landlord, Tenant may, within said 30
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day period, by written notice io Landlord, request an independent audil of 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 unable {o agree upon the CPA o 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 1o the delermination 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
expenses 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 stalement 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 1o 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 audil pursuant to this Section
12.7 be conducted on a contingency fee basis.  Notwithstanding anything to the contrary stated herein, in the
cevent that Landlord fails to provide a comparatwe statement to Tenant, Landlord shall be relieved of any duty'
{0 do s0 or to sibmit 1o thie duuunghts coniained herein in ihe event that Tenant does not request thec COmpar. alive
statement within fourteen (14) months of the Lease year of such comparative statement.

. ' ARTICLE 9
: UTILITIES

9.1 UTILITY SERVICE. ILandlord shall fumish to the 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 csiablished by Landlord {excluding evenings, weekends and holidays established by
Landjord). Tenant agrees at all times to cooperate fully with Landlord and io abide by all the regulations and
requirements which Landlord may prescribe for the proper functioning and protection of the Building’s heating
and air conditioning systems. 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 (10) days after such
billing. Any such billings for extra or additional services shall include an 1Lcmxzatlon of the extra or additional
services rendered, and the charge for each such service.

9.2 UNAVAILABLE UTILITY SERVICE. Landlord shall not be lisble for, and Tenant shall
not be entitled to, any abatement or reduction of any amounts owing hercunder by reason of Landlord’s failure
to furnish 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 aiy character, or by any other cause, similar or
.dissimilar, beyond the reasonable control of Landiord 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 Tenaut. In the event any governmental entity promulgates or revises any law applicable to the Building, or
any part thereof, relating to the use or conservation of energy, water, gas, light, or electricity, or relating to the
reduction of aulomobile or other emissions, or the provision of any other utility or service provided with respect
fo this Lease, or in the event Landlord makes improvements to the Building or any part thereof inn order to comply
with such a law, whether the law is mandatory or voluntary, Landlord may, in ils sole discretion, comply with
such law or make such improvements Lo the Building or any part thereof related thereto. Such compliance and
the making of such improvements shall in no cvent entitle Tenant to any damages, relieve Tenant of the
obligation to pay Minimum Annual Rental or Additional Rental or any other amounts reserved or payable
hereunder, or constitute or be construced 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 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 current, except through existing electrical outlets 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 ils sole discretion may refuse, to
the use thereof, and Landlord may cause an electric-current or water meter to be installed in the Premises o 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 Landford
promptly upon notice thereof the costs of all such cxcess water and electric current consumed, as shown by said
mieters, at the highest marginal rates charged Laundlord 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,
weekenas and Building holidays, as the same may be designated hy Landlord from time to iime, public access
to the Building may be limited and heating, janitorial and other normal building services will not be provided or
may be provided on a limited or “additional cost to.tcnant” basis.

ARTICLE 10
TENANTS CONDUCT OF BUSINESS

10.I PERMITTED 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 undér a different trade name without
Landlord’s prior wrilten 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 1.16's a material inducement to Landlord to enter into this Lease,
' and that Tenant shall not be permitted to change the use of the Premises without the prior written consent ol
Landlord, which consent Landlord may grant or withhold in its sole and absolute discretion. Tenant agrees that
ihe foregoing provision is reasonable in light of Landlord’s legitimate interest. in, among other things, safety
inside and around the Building, business to operate efficiently and successfully within the Bulldmg, operational
costs and for Landlord to have consistency and predictability in operations.

102  RULES AND REGULATIONS. Tenant shall keep the Premises in a neat and clean condition,
free from any objectionable noises, mold, odors or nuisances, shall operate ils business wilhout unreasonable
" noise or vibration emanating from the Premises, and shall comply with all applicable health, safety and police
Laws goveming 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 the Premises 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 in 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
acrial or anlenna 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 promulgate reasonably
Rules and Regulations and to amend or supplement such Rules and Regulations, and o adopt and promulgate
additional Rules and Regulations applicable o ihe Premises and the Property.
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10.3  ADVERTISING MEDIA. Tenant shall erect signs at its owniexpense. 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

I1.1  MAINTENANCE 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 reccived 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 heréby waives all rights under, and the benelits of, Subsection 1
of Section 1932 and Sections 1941 and 1942 of the California Civil Code, and under any similar law, permiiting
Tenant to make repairs at the expense of Landlord or to terminate a lease by reason of the condition of; or damage

1o, the leased premises,

11.2  SURRENDER -OF PREMISES. Tenant agrees that upon the expiration of the Term, the
earlier termination of the Lease for whatever reason, or Tenant’s abandonment of'the Premises, whichever occurs
first, Tenant shall surrender or leave 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 of the Premises unless Landlord has expressly set forth in writing that a particular alteration
or improvement shall not be removed. As used throughout this paragraph, “restoration™ means the
reconstruction, rebuilding, rehabilitation, and repairs necessary 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 aleration, improvement, or damage.

11:3 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 managemient so as to minimize interference with Tenant’s business
operations (except in a case of emergency): (a) to examine the Premises; (b) 1o perform any obligation or
exercise any right or remedy of Landlord under this Lease; (c) to make repairs, alterations, improvements or
additions 1o the Premises or to other portions of the Property as Landlord deems 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 delined in Section 26.3) which is nceessary or appropriate
as a result of any governmental order, investigation or proceeding; (f) to perform work that Landlord reasonably
deems necessary to prevent waste or deterioration in connection with the Premises should Tenant fail to
comumence such repairs or, after commenciig same, fail to diligently pursve 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-responsibilily or non-liability for alterations 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 interfere with the 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, 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 of any rights contained in this Section 11.3
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shall entitle Tenant to any damage for any injury or inconvenience occasioned thereby nor to any abatement 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 to be made such.independent
~ inspections as are permitted by this Lease to be made by Landlord and as it deems necessary for its own
prctcction If in connection with Landlord®s inspection of any work being performed by Tenant, any such work.
is not in conformity with the plans and sPecxﬁcauons approved pursuant to this Lease, any Restrictions (as
defined in Section 27.25), 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 thercon is for the sole purpose of protecting the rights of Landlord and is ndt 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 thnes have and retain a key with which to unlock all of the
doors in, upon, and about the Premises, excluding Tenant's vaults and safes, and Landlord shall have the right to
use any and all means which Landlord may deem proper to open said doors in an emergency in order to obtain
entry torthe Premises. Any entry to the Premises obtained by Landlord by any of said means, or otherwise, shall
not under any circumstances be construed or decmed to be a forcible or unlawful entey into or a detainer of the
Premises, or an eviction.of Tenant from the Premises or any portion thereof.

ARTICLE 12
ALTERATIONS

12.1 LANDLORD APPROVAL FOR ALTERATIONS. Tenanl agrees niot to make or suffer to

be made any alteration, addition or improvement to or of the Premises (hereinafier referred to as “Alterations™),
or any part thercof, 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 to Alicrations affecting the structural portions of the,

Buﬂdmo or the life-salely, electrical, plumbing, heating, ventilation, air-conditioning, fire-protection,
ielecommunications -or ‘other building systems (collectively, the “Building Systems™), 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 Allerations hereunder, Landlord may impose any reasonable requirements that Landlord éonsiders
desirable, including a requirement that Tenant provide Landlord with a surety bond, a letter of credit, or other
financial assurance that the cost of the Alterations will be paid when due. Alterations made by Tenant, including
without limitation any partitions (movable or otherwise) or carpeting, shall become a part of the Building and
belong to Landlord; provided, however, that equipment, trade fixtures and movable furniture shall remain the
properly of Tenant. Tf Landlord consents to the making of any Alterations, the 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 cantractors or mechanics approved by Landlord,
which approval shafl not be unreasonably withheld; provided, however, that (i) Landlord may, in its sole
discretion, specify engineers, general contractors, subcontractors, and archilects to perform work affecting the
Building Systems; and (ii) if Landlord consents to any Alterations that require work to be performed outside the
Premises, Landlord may elect to perform such work at Tenant’s expense. All Alerations 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 to 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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2.2 PERMITS, INSURANCE, CONTRACTS. Subsequent to obtaining Landlord’s consent and
prior to commencement of the Alterations, Tenant shall deliver to Landlord (i) any building or other permit
required by applicable laws in connection. with the Alterations; (ii) a copy of the executed construction
contract(s); and (iii) written acknowledgmems from all materjalmen, contractors, artisans, mechanics, laborers
and any other persons furnishing any labor, services, materials, supplies or equipment to Tenant with respeet 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 1o 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 bedily injury and
property damage, including personal injury and death, and Contracior's Protective Liability, and Products and
Completed Operations Coverage in an amount not ess than $500,000 per incident, $1,000,000 in the aggregare;
(B) Comprehcnsive automobile liability insurance with a policy limit of not less than $1,000,000 each accident
for bodily injury and property damagc prov1dmg coverage at least as broad as the Insurance Services Office
(1SO) Business Auto Coverage form covering Automobile Liability, code 1 “any auto™, and insuring against all
loss in connection with the owucmhxp, 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 $100,000 per accident, $500,000 aggregate disease coverage and $100,000 disease coverage per
cimployee; and (DY “Builder's All Risk™ insurance in an amouni approved by Landiord covering ihe Alteraiions,
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 {o the terms of this Lease immediately upon
completion thercof. All such insurance policies (except Workers' Compensation insurance) shall be endorsed to
add Landlord, the holder of any mortgaae covering the Building and Landlord's designated agents as additional
insureds with respect to liability arising out of work performed by or for Tenant’s general contractor, to spcclty
that such 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 afler thirty (30) days prior 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 gencral contractor
shall furnish Landlord the same evidence of insurance for its subcontractors as required of Tenant's general
contractor.

123 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 faully 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 conforms with such plans or
complies with any applicable laws, and no such inspection shall give rise to a waiver of, 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 therefor, (i) 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 tull payment and unconditional final waivers of all liens for labor, services,
‘or materials. All trash or surplus materials which may accumulate in connection with Tenaut’s construction
activities shall be removed by Tenant ar its own expense from the Premises and the Building.

124  ADMINISTRATIVE FEES. Tenant shall pay to Landlord a fee in the amount of ten percent
- (10%) of the cost of the Alterations for its review of plans and oversight of the progress of the work and Tenant
shall reimburse Landlord for all out of pocket costs and expenses, incurred in connection therewith. All sums
due to Tenant’s confractors, 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 of temoving any Alterations, to
restore the Premises 1o their configuration and condition before the Alterations were made, and to repair any
damage 10 the Premises caused by such removal. Tenant shall use a general contractor designated by Landlord

Microbiz Lease

1]

4287



for such removal and repair. In the event Landlord designates Tenant ta complete such removal and restoration
work, Rent shall continue to be paid by Tenant following the Expiration Date until such work is completed.

125 NO LANDLORD ALTERATIONS.- Landlord shall niot be required 1o pcrfonn any work or
make any improvements in or about the Premises or the Building of'any type or nature unless a special agrecment
1o that cffect is expressly set forth in this Lease.

12.6  FREE OF 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 Properiy as a result of any work of
improvement performed by or on behalf of Tenant. Tenant shall immeédiately cause any lien to be discharged or
removed of record by either paying the amount thereof or recording a statutory lien release bond in an amount
equal to one hundred fifty percent (150%) of thé 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 Landlord under this
Lease, to either pay and discharge such lien, without regard o 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) deduct such
sum from.-any amount payable by Landlord to Tenant under this Lease: (i) all costs incurred by Landlord in
paying and discharging such lien, or in procurinn such bond, and (ii) all expenses incurred by Landlord in
connection with such lien, including atiommieys’ fees and costs, recording fees and administrative costs and

- expenses. Landlord shall have the right at all times 1o 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 Preruises, and the
Building, from mechanic’s, materialmen’s and other liens. Tenant shall give Landlord at least twenty.(20) days’
prlor writlen notice of the date of commencement of any constructlon on the Premises in order to permit the
posting of such notices.

12.7 LAWS. As used in this Lease, 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 requiremems applicable equitable remedies and decisions by courts in cases where such decisions
are binding precedents in the state in which the Properly is located and decisions of federal courts applying the
Laws of such state, at the time in question.

ARTICLE 13
ASSIGNMENT AND SUBLETTING

13.1 ~LANDLORD’S CONSENT REQUIRED. Tenant shall- not assign, sublet, enter into
franchise, license or concession agrecments, change ownership or voting control, or otherwise transfer (inchuding
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 the written consent of Landlord,
which consent shall not be unreasonably withheld, subject to the terms, covenants and conditions contained in
this Lease. Under no circumstances shall Tenant mortgage, encumber, pledge or hypothceate this Lease or its
interest in the Premises. If Tenant is a corporation which, under the then current guidelines published by the
Commissioper 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, association or partnership in
excess of an aggregare of forty-nine percent (49%) shall be deemed an Assignment within the meaning and
pravisions of this Article 13.

13.2 PROCEDURES.

(2) 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 inciude the following: (i) full 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 plan prepared by the proposed transferee; and (iv) any further
information relevant to the proposed Assignment which Landlord shall reasonably request, including, but not
limited to, a balance sheet dated as of a date within ninety (90) days of the request for Landlord’s consent, income
statements and iicome 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 the five (5) years immediately preceding the request for Landlord’s consent in order
to evaluale 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
Scction 13.2 will be true, accurate and complete. In addjtion, at any time Tenant desires to effect an Assignment
under any provision of this Lease, Tenant shall deliver to Landlord all proposed dgreements and documents
(collectively, “Assignment Documents”) memorializing, facilitating and/or evidencing such proposed
‘Assignment, including without lnmtatlon any assignment of leasc 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 o consent 1o the proposed Assignment.
In the event Landlord consents to a proposed Assignmem then such Assifrnment must be completed within
ninety {50) days afier delivery of Landlord’s notice 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 (1) copies of all executed and binding Assignment Documents, which Assignment Documents shall
conform 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 those originally submitted to and approved by Landlord shall
require Landlord’s prior written consent pursuant to the procedure set forth herein.

13.3  STANDARD FOR CONSENT.

o (a) - Tenant agrees that Landlord may refuge its consent to the proposed transfer
on any reasonable grounds, and (by way 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) the use
to which the Premises will be put by the proposed transferee is different than the use set forth in Section 1.16;
(ii) the proposcd 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 transferce is not reasonably
acceptable to Landlord; (iv) the proposed transferee is not likely 1o conduct on the Premises a busincss of a
quality substantially equal to that conducted by Tenanl; (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 discrelion that all past duc 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 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 and
collectively (unless otherwise specifically provided hereinafler), the holders of Landlord’s Mortgage.
“Landlord’s Mortgage” as used herein means, individually and collectively (unless otherwise specifically
provided hereinafter), any and all Mortgages encumbering Landlord’s interest in the Premises and/or the
Property. “Mortgage” as used herein means any mortgage, deed of trust, monetary lien, financing conveyance
or other monetary lien of any kind and all appropriate modes of {inancing real estate conatructlon and
development, including a sale and ltdSdeCl\

(b) Any purported 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 constitute an event of default by Tenant which shall not be susceptible to cure or rectification
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pursuant (o Section [8.5 hereof. A consent lo one (1) Assignment by Landlord shall not be deemed to be a
consent to any subsequent Assignment to any other party.

134 NGO RELEASE. 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 ¥ORM. Any Assignment shall be evidenced by an instrument in form and content satisfactory
to Landlord and exccuted by Tenant and the transterce, aSSIgnee sublessee, licensee or concessionaire, as the
case may be.

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 ihe Lease including for Landlord’s
attorneys’ fees, accounting fees and other costs incurred by Landlord in connection with the processing and
documentation of any proposed Assignment of this Leasc, whether or nol consented to by Landlord or
consurnated.

[3.8  REASONABLENESS OF RESTRICTIONS. Tcndnt acknowledges and agrees that each of
_ the rights.of Landlord set forth in Section 13.3, above, in the event of a request for Landlord’s consent to'an
AAssxgnment is a reasonable restnctxon for purposés of Calitomia Civil Cod:,, Sccuon 1951 A.

13.9 NOLIABILITY. 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 duly Lo 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 R .
INTENTIONALLY DELETED

ARTICLE 15
INSURANCE

15:1 TE’\IANT’S l\SURANCL Tenant at its sole cost and expense, commencing on the dalc
Tenant j5 given access to the Premises, and conlmumg during the Term, shall procure, pay for and keep in full
force and effect the following typés of insurance, in at léast the amounts and in the forms specified below:

(a) Commercial general liability insurance against claims and liability for
personal injury, death, or property damage avising from the use, occupancy, or coundition 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 aggrepate 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 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 sét forth in Section 15.3. Further, all such liability insurance
shall inclade, 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
fire 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, independent
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 (53,000,000.00), per occurrence an umbrella and/or excess liability pohcy of at least Three
Million Dollars (§5,000,000.00) whiclh shall apply on 4 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 (81,000,000.00) 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 incomme insurance in amounts sufficient to
insure Tenant’s busmesq operations and rental obligations hereunder for a peried of not less than one (1} year.

(dy _Plate glass insurance covering all plate glass on the Premises at full
replacement value. Tenant shall have the option either to insure this risk or to self-insure.
P p

) {e) Insurance covering all of Tenant’s leasehold improvements, Alterations
permitted under Article 12, trade fixiurcs, 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 o time, including replacement
cost endorsement, providing protcction against any peril included within the classification Fire and Extended

OCoavernos anrinklar damace yandasl ssaliniaie misshiafand sneh ather ndditional ne arils ag covered in an “all
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risks” standard insurance policy. Any policy proceeds shall be used for the repair or replacement of the property
damaged or destroyed unless this Lease shall cease and terminate under the provisions of Article 16.

) 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 i msurance in amounts acceptablc to Landlord,

152  POLICY FORM. All policies of insurance required of Tenant herein shall be issued by
insurance companies with general policy 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 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 joint benefit and protection of Landlord, Tenant and Landlord’s agenls and
mortgagee(s) or beneficiary (ies) as additional insureds. The policies described in subparagraphs (c) and (c) of
Section 15.1 shall also name Landlord and Landlord’s Mortgagee(s) or beneficiary (ies) as additional loss
payees. Excecuted 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 any purpose. Thereafter, executed copies of renewal
policies or certificates thereof shall be delivered to Landlord within thirty (30) days prior Lo 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
endarsed 10 read that such policics 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 deductible greater than Twenty-Five Thousand and-00/100 Dollars ($25 000.00) unless approvcd in
writing by Landlord.

15.3 'BLANKET POLICIES. 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 Leasc are otherwise satisfied by such blanket policy or policies.

154 INCREASED PREMIUMS DUE TO TENANT’S PERMITTED USE, Tenant shall not do
any act in or about the Premises which will tend to increase the insurance rates upon the Premises or the Property
of which the Premises are a pacl. Tenant agrees to pay to Landlord, upon demand, the amount of any increase
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in premium for insurancé resulting from Tenant’s use of the Premises, whether or not Landlord shall have
consented to the act on the part of Tenant.

v 155 INDEMNITY. “Landlord” for the purposes of this Section 15.5 shall mean and include
Landlord and Landlord’s Representatives (as such term is dcfined hercin). To the fullesl extent permitted by
law, Tenant covenants with Landlord that, other-than related to 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 and after Delivery of Possession to Tenant of the Premises (or
such earlier date if Tenant is given earlier access to the Premises) from any cause whatsocver related to the use,
accupancy or enjoyment of the Premiscs by Tenant or any person therson or holding uander Tenant including,
‘but not limited to; damages resulting from any labor dispute. Tenant shall pay for, defend (with an attorney
approved by Landlord to the extent allowed by Tenant’s insurer), indemnity, and save l.andlord harmless against

~and from any real or alleged damage or injury and from all claims, judgments, liabilities, costs and expenses,
lncludm g allorney’s fees and costs, arising out of or connected with Tenant’s use of the Premises and its facilities,
or any repairs, Alterations or improvements (including original improvements and fixtures specnﬁcd 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 "Bross negligence; provided, however (and though Tenant shall in all cases accept any tender of
defense of any action or proceeding in which Landlord is nemed or made a nﬂrfv and shall, notwithstanding any
allegations of negligence or misconduct on the part of Landlord, defend Lﬂudlord as provided herein), Tenant
shall not be liable for such damage or injury to the extent and in the proportion that the 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 circumstarices leading to the suit related to Landlord’s gross negligence. This
obligation to indenmify shall include all of Landlord’s attorneys’ fees, litigation ¢osts, investigation costs and
court costs and all other costs, expenses and liabilities incurred by Landlord or its counsel from the first notice
that any claim or demand is to be made or may he made. Tenant’s obhgatlons under this Secmon 15.5 shall
survive the termination of this Lease

. Furlhermore Landlcrd shall not be liable to Tenant or any of its Represcntauvcs invitees, licensces, or
customers for any loss, damage or injury to the person, business (or any.loss of income thercfrom), goods, wares,
merchandise or other property of Tenant, 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; 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 defecis of pipes, sprinklers, wires,
appliances, plumbing, air conditioning or lighting fixtures, or from the roof, sfreet 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 Property, or from other soutces or places; or (iv) any act or omission of any other tenant of the
Property, of occupants of adjacent property, the public, or caused by operalions 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 ave 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 orher lease in the Property except as specifically stated in this Lease, (ii) any loss or damage to any
property of Tenant or others resulting directly or indirectly from any criminal act, by theft or otherwise other
. than related to Landlord’s gross négligence, (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 r'elated to Landlord’s gross negligence.

“Representatives” as used herein means with regard 1o Landlord or I‘enam ‘the officers, directors,
shareholders, managers, staff, employees, members, agents, principals, any entity comrolhnﬂr controlied by, or
under common control with Landlord or Tenant as applies, partners, indépendent contractors, attorneys,
accountants and representatives of the referenced entity and the predecessors, heirs, successors and assigns of
all sich persons. :
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156  WAIVER OF SUBROGATION. Landlord and Tenant each waive any rights each may have
against the other on account of any loss or damage oceasioned to Landlord or Tenant, as the case may be, their
respective property, the Premises or its contents, or to other portions of the Property arising from any liability,
loss, damage or injury caused by fire or other casualty for which property 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 the insurér 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. If Tenantirefuses 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 fifeen percent {(15%) handling charge, payable upon- demand
together with interest thereon at the Interest Rate ag defined in Article 27 from the date of payment by Landlord
for such insurance until Landlord receives the payment described hercinabove from Tenant. "
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representation that the Lypes of insurance and hmxts specified 1o be carried by Ténant under 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 déems adequate. Nothing contained herein’
shall timit Tenant’s liability under this Lease,

15 Q SIIGEL
B R
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ARTICLE 16
DAMAGE

16.1  REPAIR. Except as hercinafler set forth, in the event the Premises or the Building is damaged from
any caiise, Landlord shall forthwith repair such damage and this Lease shall remain in full force and effect.”
Provided such damagewas not caused by Tenant’s, or by its agents, employees, contractors, invitees or licensees,
negligent or willfiil 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 interruplion insurance proceeds received by Landlord,
and that is in the same proportion to the Rent as the rentable area of the portion of the Prennses so damaged and
is unuqablu bears to the total renlable area of the Premises.

16.1  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, at 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 parly.
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 sucli party is notified that such damage may

-not be'repaired within said Three Hundred and Sixty (360) day period. Landlord shall under no circumstances
be required to repair any damage 1o 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 clect to terminate this
Lease; whether the Premises are damaged or not aud without liability to Tenanl. A total destruction of the .
Building shall terminate this L.case without liability to Landiord or Tenant.

. 16.3  WAIVER OF TERMINATION. Tenaut 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 DOMAIN

17.1  TAKING. Theterm *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.

172" TOTAL TAKING. In the event of a Taking of the entire Premises, this Lease shall terminate
and expire as of the date possession is delivered to the condemning authority and Landlord and Tenant shall eachi
be released from any Jiability accruing pursuant to this Lease after the date of such termination, but Minimum
Annual Rental and Additional Rental for the last month of Tenant's occuparncy shall be prorated and Landlord
shall refund to Tenant any Minimum Annual Rentdl and Additional Rental paid in advance.

17.3  PARTIAL TAKING. Ifthereis a Taking that by reason of the condemnanon ar alteraﬂon 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 abatement in Rent during the period of such modification or alteration
to the extent such work mtcrferes with Tenant’s business.

174 OPT!O’\‘ TO TERMINATE.. In the event a poruon of the Premises is permanently
condemned and taken, and such condemination d:ﬂd taking materially affects Tenant's business in the Premises,
then Tenant shall haye the option of either terminating all of its obligations under this Lease or continuing this
Lease in full force'and cffect with respeet 1o such portion of the Premises not taken, 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 AWARD., The entire award or compensation in any such condemnation praceeding, 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 morlgage or deed of trust encumbering the Property
shall have a first priority to the extent of the unpaid balance of principal and interest on its loan, Without
derogating the rights of Landlord or said lender under the preceding senilence, Tenant shall be entitled io 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{ures 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 I:andlord as provided above.

17.6  CONTINUATION OF LEASE. In the eveni ofa Taking, it Landlord and Tenant elect not to
terminate this Lease as provided above (or have no right to so termiinate), Landlord agrees, at Landlord’s cost
and expense as soon as redsonably possible afier the Taking, 10 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, thereatter, Minimum Annual Rental shall be reduced on an equitable basis, taking into account
the relative valye of the portion taken as compared to the portion remaining, and Landlord shall be entitled 1o
receive the total award or compensation in such proceedings.

ARTICLE 18
DEFAULTS BY TENANT

18.1 EVENTS OF DEFAULT. Should Tenantat any time be in default with respect to:
(a) Any payment of Minimum Annual Rental, Additional Rental or any other charge

- payable by Teunant purspant to this'Lease (“Monetary Obligation™) for a period of five (5) days alter written
notice from Landlord to Tenant (provided, however, any notice shall be in lieu of, and not in addition to, any

Microbiz Lease
24
4294



notice required under Section 1161 of the Code of Civil Procedure of California or any similar, superseding
statuie), or

(v Should Tenant be in default in the prompt 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
(10) days) after written notice thercof from Landlord to Tenant specifying the pariculars of the default (provided,
however, any notice shall be in lien 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

(<) Should Tenant be in default of a Monetary Obligation more than two (2') times in any
twelve'(12) month period, or

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

) 'Should Tenant make any géneral assigmment for the benefit of creditors, or

4] 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 bankruptey (unless, in the case of a
petition filed against ‘Tenant,‘ same is dismissed within sixty (60) days), or should Tenani institute any
proceedings under the Bankruptey 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 located at the Premises or of Tenant’s
interest in this Lease where possession is not restored to Tenant within thirly (30) days, or should substantiaily
all of Tenant’s assets located at the Premises or Tenant’s interest in this Lease be attached or Judlcxally seized
wher¢ the seizure is not discharged within thirly (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 fo any or all other rights or remedies of Landlord by Law provided, Landlord shali 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.all persons therefrom,
or, (if) without declaring this Lease terminated 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 8.1 (i) above, to thereafler elect lo 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 .detainer proceedings or otherwise, Landlord, at its
option, may repair, alter, subdivide or change the character of the Premises from time Lo time in such manner as
Landlord deems best, may relet 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 ol any Guarantor. Landlord shall not be deemed to have terminated this Lease or
terminated the liability of Tendnt to pay any Mininum Annual Rental, Additional Rental or other charges later
acctuing by any re-cntry of the Premises pursuant to Section 1 8. 1{ii) above, or by any action in unlawlul detainer
or otherwise o obtain possession of the Premises, unless Landlord shall have notified Tenant in writing that 1t
has so elccted to terminate this Lease.

18.2 TERMINATION OF LEASE. Should Landlord elect to terminate this Lease pursuant to the
provisions of Sections 18.1(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 eamed at the time of the termination,
plus (b) the worth at the time of award of the amount by which the unpaid rental which would have been earned
after termination vntil the 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 afler the time of award exceeds the amount of rental loss that Tenant proves could be
reasonably avoided, plus (d) any other amounts necessary to compensale Landlord for all the defriment
proximately caused by Tenant’s failure to perform iis obligations under this Lease or which, in the ordinary
course of things, would be likely to result therefrom including, but not limited lo, any costs or expenses incurred
by Landlord in (i) retaking possession of the Premiscs, including reasonable attorneys’ fees therefor,
(ii) mainiaining or preserving the Premises atier any default, (ili) 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, il any (the leasing commissions shall be amortized on a straight-line basis over
the Term for purposes of computing the foregoing), or (v) any other costs necessary or appropriate to relet 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 of the State of California.

As uscd in subparagraphs (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%).

18.3 DEFINITION OF RENTAL. For purposes of this Article |8 only, the terro “rental” shall be
deemed to be Minimum Annual Rental, Additional Rental and all other sums required to be paid by Tenant
pursnant io the terms of this Lease. All sums, other than Minimum Annual Renial, shall, for the purpose of
caiculating any amount due under thé 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, except that if it
becomes necessary to cornpute 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 hcrcof .

184  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 cquity, to recover Minimum
Annual Rental and Additional Rental as it becomes due. It is specifically acknowledged and agreed that
Landlord has the remedy described in California Civil Code Section 1951.4 (Landlord may continue this Lease
in effect afier Tenant’s breach and abandonment and recover Rent as it becomes due without the need lo re-enier
or re-lease the Premises). The parties 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 attempted reletting shall not be consldered as a lermination of Tenant’s right to
possession of the Premises. :

185 NONMONETARY DEFAULTS. Notwithstanding any other provision of this Article 18, if
. the default complained of, other than a default for the payment of monies, cannot be rectified or cured within the
period requiring rectification or curing, as specified in the written notice relating to the default, then, as to a ..
default susceptiblc to being cured, the default shall be deemed io be rectified or cured if Tenant, within the notice
period, shall have commenced o rectify or cure the default and shall thereafter diligently and 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 optlon and
without affecting any of Landlord’s other rights or remedies hereunder, to collect all rents and profits received
by Tenaut as a result of the possession by Tenant of the Premises, Such amounts shall include, but shall not be
limited to, amounts due under sublease, licerise 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 satisty any default or notice of default hercunder.

18.7 ABANDONMENT. Tenant shall not vacale, 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 Premiscs shall be
deemed to be abandoned and, at the option of Landlord, such property may be removed and stored in any public

~ warchouse or clsewhere at the cost of and for the account of Tenant.
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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 thjs Lease on its parl 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 1o commence to cure the defanlt after written notice), then Landlord shall be liable to
Tenant for all' damages sustained by Tenant as a dircet result of Landiord’s breach and Tenant shall not be entitled
to terminate this Lease as a result thereof. 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. [t 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 of Landlord’s personal assets for satisfaction of any
Jjudgment with respect to this Lease. With respect to any provision of this Lease which provides, in effect, that
Landlord shall not unreasonably withhold or unreasonably delay any consent or any approval Tenani, in no
C‘v’Ci‘u, aha“ be antitled to ma}u, nor shall Tenant mam, any Cl?uﬁl xGI‘ and Tenant qu"Cu_y Waives any claim for
money damages; nor shall Tenant claim any money damages by way of setoff, counterclaim or defense, based
on any claim or assertion by Tenant that Landlord has unrcasonably withheld ¢r unreasonably delayed any
consent 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 subjcct to a first mortgage
or a first deed of trust, and this Lease or the rentals due from Tenant hercunder are assigned by Landlord to a
mortgagee, trustee or beneficiary (“Assignee” for purposes of this Article {9 only) and Tenant is given written
notice of the assignment including the post office address of Assignee, then Tenant shall also give written nolice
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 of Landlord, the default shall be deemed cured. ‘ .

ARTICLE 20
ATTORNMENT AND TENANT’S CERTIFICATE

20.1 NO AUTOMATIC ATTORNMENT. In the event that David, Todd and Scott transfer the
Property to any party other than & party owned by or controlled solely by David, Todd and Scott, Tenant shall
have the right, but not the obligation, to declare this Lease null and void and of no further force and cffect by
giving written nofice to Landlord within ninety (90) days of written notice by Landlord to Tenant of such transfer,
or of such inlent 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 pursuant to this Section 20.2. In the event that the Property is transferred but to
a parly not specifically named in such written notice, such written notice shall not meet the requirements of this -
Section 20.2. Tenant requires the assurances set forth in this Section 20.2 as a material inducement 1o enter into
the Lease, and Landlord recognizes that without the assurance by Landlord that Tenant may declare the Lease
void and of no further force and effect under the circumstances set forth herein, Tenant would not execute this
Lease. Tenani 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 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 form 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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ARTICLE 21
© SECURITY DEPOSIT

21.1  SECURITY DEPOSIT. Upon execution of this Lease, Tenant shall deposit with Landlord
the sum specified in Section 1.18 (*Security Deposit™). The Security Deposit shall be held by Landlord, without .
obligation or liability for payment of interest thereon, as security for the faithful performance by Tenant of all
of the-terms of this Lease to be observed and performed by Tenant. Landlord shall not be required to kecp the
Security Deposit separate from its gencral funds. 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 Landiord’s retention of the Security Deposit as an offset against the amount of anticipated future
damages. ' '

212 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 at law or in equily, apply the Security Deposit or any portion thereof same
toward payment of Minimum Annual Rental, Additional Rental and/or to any-loss or dariage sustained by
Landiord due to the default on the part of Tenant, Within five (5) days after written demand by Landlord, Tenant
shall deposit cash with Landlord in an amount sufficient to restore the Security Deposit to the original bum'
depomed and Tenant’s failure to do s0 shall constitute a material deﬁiult under this Lease.

_ 21.3 REF UND. Should Tenant perform all of its obligations under this Lease, the Security Deposit
or-any balance thereof then remaining shall be retumed to Tenant within sixty (60) days of the expiration of the
Term or the'earlier 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.

214 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 lability with respect ’
to the Security Deposit. This Section 21.4 shall also apply fo any subsequent transfer of Landlord’s interest in
the Prcmlses .

: ARTICLE 22 .
QUIET ENJOYMENT; ABSENCE OF WARRANTIES

(2) Upon Tenant’s payment of Minimum Annual Rental and Additional Rental
and its observation and performance of all of the covenants, terms and condilions of this Lease fo be observed
and performed by Tenant, Tenant shall pcaceably and quictly hold and enjoy the Premiscs from and after delivery .
thereof Lo Tenant; subject, however, to (i) the rights of the parties as set forth in this Lease, (i) any mortgage or
deed of trust to which this Lease is subordinate, (iii) all matters of record, and (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 dcslgn professional office properties.

()] Tenant acknowledges and agrees that Landlord has not made, nor has Tenant
relied upon, any representation or warranty regarding the (i) Permitted Use sci forth in Section 1.16 and Tenant’s
ability to engage therein; (ii) effect of any Restrictions; (iii) physical condition fo the Premises; (iv) priar, current,
or future occupancy of any other tenant or occupant of any part of the Praperty, or (v) any other aspect of the
Premises 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, demand or request {collectively “Notice™) required hereunder or by Law to be given by .
either party to the other shall be in wriling. 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 1.20 or such
other 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
confirmed by the private courier service making 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 facsimilc or
telecopy shall not be eftective unless receipt of such Notice is acknowledged by the recipienl in writing, in which
case the effecrive dare of such Noiice shail be {he date of such written acknowledgement.

-ARTICLE 24
INTENTIONALLY OMITTED

ARTICLE 25
INTENTIONALLY OMITTED

ARTICLE 26
HAZARDOUS MATERIALS

26.1  HAZARDOUS MATERIALS LAWS; ITAZARDOUS MATERIALS. “Haxardous
Materials Laws™ means any and all federal, state or local Laws, relating to hazardous substances, hazardous
malerials, hazardous waste, toxic substances, environmental conditions on, under 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 Mazardous Materials Transportation
Act, 49U.S.C. §1801, 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 malerial, drug, vaccine, bacteria, virus,
hazardous waste, toxic substance, gasoline, petroleum product, polychlorinated biphenyls or related injurious or
potentially 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
liability, responsibility or duty on the part of Tenant or Landlord with respect to any third Person under any
Ha7ardous 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 Materials and mold; Tenant shall not allow any Hazardous Material 1o
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
granted 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 of a release or discharge of Hazardous Materials that
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may be a health risk fo persons in violation of any Hazardous Materials Laws or that Tenant has nol provided
adequate assurances of its ability to remedy such 4 violation and fultill its obligations under this Article 26.
Notwithstanding the foregoing, this provision shall not be construed or understood to prohibii Tenant from
allowing llazardous Materials to be brought upon the Premises so long as they are Hazardous Materials which
are customary and common to the normal course of business of such design professional use and so long as such
Hazardous Matcrials 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
equiprnzent, 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, detoxxfy, repair and otherwise restore the Premises to a condition free
of those lazardous Materials.

26.3 ° COMPLIANCE WITH LAWS. Tenane and its a'gents,'contractbrs, employces, assignees,
sublessces, licensees, concessionaires, and invitees shall strictly comply with, and shall maintain the Premises
in compliance with, all Hazardous Materials Laws and free of mold. Tenant shall obtain and maintain in full
force and cffect all permits, licenses and other governmental approvals required for Tenant’s operations on the
Premises under any and all Hazardous Materials Laws and all ldws related to Tenant’s business. At Landlord’s
requcst 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 (collectively, “Remedial Work™) in response to the 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 intervene in aniy 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 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, cmployees,
licensees, concessionaires, or invitees of Ilazardous Materials and/or the presence of mold affecting the Premises
or the Property due to any act or omission of, or any violation of Hazardous Materials 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 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 of fpayment
by Land[ord : ‘

264  NOTICE; REPORTING. Tenant shall notify Landlord within two (2) days after any of the
following: (i) arelease or dxschaxge ol'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; (iif) Tenant’s receipt of any warning, notice of inspection, notice of
violation or alleged violation, or Tenant’s receipl of notice or knowledge of any proceeding, investigation or
enforcement or regulatory action, pursuant to any Hazardous Materials Laws or laws governing mold;
(iv) Tenant’s reccipt of notice or knowledge of any report made to any environmental agency arising out of or
in connection with any Hazardous Materjals or mold in or about the Premises or the Property or removed
therefrom, including any complaints, notices, warnings or asserled violations in connection therewith; or
{v) Tenant’s receipt of notice or knowledge of any claims made or threatened by any third Person against
Landlord, Tenant, the Properly or the Premises relating to any loss or injury resulting from Hazardous Materials
or mold. Tenant 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-ageney pursuant to any Hazardous Malerials Laws or laws related (o
mold, including without limitalion copies of hazardous waste manifests reflecting the legal and proper disposal
of all Hazardous Materials or mold removed {rom 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 Scction 25220, and provide Landlord with the same
for Landlord’s review and approval prior to filing.

26.5  ADDITIONAL INSURANCE. Ifat 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, hqu}dated conditional or contingent,
Tenant shall procure and thereafier 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 thne reasonably request.

26.6 LANDLORD INDEMNITY. Tenant shall be solely responsible for, shall pay for, defend
(with an attomey reasonably acceptable to Landlord), indemnify and hold Landlord harmless against and from
all claims, judgments, liabilities, penalties; costs and expenses, including atforneys’ tees and costs arising out of
or connected with Tenant’s storage, use, handling or disposal of Hazardous Materials or mold on or from the
Premises. In addition, except with respect to any Hazardous Malerials 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, penaltics, liens, costs and expenses, including attorneys’ fees and 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 their condition existing prior to the appearance of the Hazardous Materials or
mold on the Premiscs. Tenant’s obligations under this Article 26 shall. survive the expiration or carllcr
termination of this Lease.

ARTICLE 27
MISCELLANEQUS

27.1  WAIVER. Any waiver by either party of a breach by the other party of a covenant of this
Leasc 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 deemed a waiver of such
parly’s right to withhold consent or approval of any subsequent 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 parly.

27.2  RIGHTS CUMULATIVE. Except as provxdc_d herein to the contrary, and subject to the
spemﬁc limitations contained in Article 19, the respective rights and remedies of the partics specified in this
~ Lease shall be cumulative and in addition to any rights and remedics not specified in this [.ease.

27.3  ENTIRE AGREEMENT/LIMITATION OF ACTIONS. It is understood that this Lease
with & 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 1, 2018 for the Basenient.
Any claim, demand, cause of action or defense of any kind by Tenant which is based on the negotiations prior
to execulion of this Lease, or any asserted statement, rcprcacnmnon arrangement, agreement or understanding
between Landlord and Tenant which is not expressly stated in this Lease shall be barred unless Tenant
commiences 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
the claim, demand, cause of action or defense relates, whichever applies.
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274 NO REPRESENTATION. Landlord reserves the absolute right to effect such other tenancms
in the Properly as Landlord, in the exercise of its sole business judgment, shall determiné 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 Term of this 1.ease, occupy any space in the Building.

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

27.6 NO PRINCIPAL/AGENT RELATIONSHIP. Nothing contained in this Lease shall be
construed as creating the relationship of principal and agenl 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 wﬂhout gwmg effect to the choice of law provisions
thereof. -

27.8 SEVERABILITY. Ifany provision of this Lease or the application of such provision to any

- person, entity or circumsiance is found invalid or unenforceable by a court of competent jurisdiction, such

determination shall not affect the other nrn\nclnnc Qf“th Lease and all other DI'OV!\IOI]Q of this Lease shall be
deemed valid and enforceable.

27.9  SUCCESSORS. Al rights and obligations of Landiord and Tenant under this Lease shall
extend to and bind the respeclive heirs, executors, administrators and the permitted concessionaires, successors,
subtenant$ and assignees of the parties. If there is more than one (1) Tenant hereunder, each shall be bound
jointly and sevetally by the terms, covenants and agreements contained in this Lease.

27.10  TIME OF THE ESSENCE. Time is of the essence of all provisions of this Lease of which
time is an element.

) 27.11  WARRANTY OF AUTHORITY. If Tenant is a corporation or partnership or limited liability

company, each individual executing this Lease on behalf of the corporation ‘or partiership rcpresents and
warrants that he or she is duly authorized to execute and deliver this Lease on behalf of the corporation or
partuership 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) Tenanti§ a duly qualified corporation
or limited liability company and all steps have been taken prior to the date hereof o qualify Tenant to do business
in the State of California, and (b) all franchise and corporate faxes and limited liability company taxes have been
paid to datc -

27.12 MORTGAGE. CHANGES Tenant shall not unreasonably withhold its consent to chanucs 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 long as such changes do not materially alter
the cconomic terms of this Lease or materially diminish the rights, or materially increase the obligations, of
Tenant. .

27.13 WAIVER OF RIGHTS OF REDEMPTION. Tenant waives an'y and all rights of redemption
granted under any present and fuhire Laws in the event Landlord obtains the right to possession of the Premises
by reason of the violation by Tenant of any of the covenants and conditions of this Lease or otherwise.

- 27.14 HEADINGS. The scclion and Arlicle headingsand 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
Lcase (other than a conditional assignment as securily for a loan), then Landlord, as transferor, shall be relieved
of any and all obligations on the part of Landlord aceruing 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 holder 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 INTEREST ON PAST DUE OBLIGATIONS. Except where another rate of interest is
specifically provided for in this Lease, any amount duc {rom 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 1o the pnme interest rate
" charged by Wells Fargo Bank plus two (2) percentage poinis (but in no event to exceed the maximum lawful
rate) from the date ten (10) 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, earlicr 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 holirs 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 pu form
said work or services or may provide the services itself,

27.19 TRADE FIXTURES, PERSONAL. PROPERTY AND ALTERATIONS. Upon the
expiration or earlier termination .of the Term, Tenant shall remove {rom the Premises all of Tenant’s trade
fixtures, forniture, 'equipmcm, signs, improvements, additions and Alterations to the extent such iters are not
permanently affixed to the Premises, and immediately repair any damage occasioned to the Premises by reason
of such remaval so as o leave the Premises in a neat and clean condition. Upon the removal of Tenant’s exterior
signage, Tenant shall, at ils sole cost, restore the Building fascia o its original condition. In the event of any
eniry 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 4 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, lockouts, labor
disputes, acts of God, inability to obtain labor or materials or reasonable substitutes therefor, governmental
restrictions, governmental regulations, governmental controls, judicial orders, enemy or hostile governmental
action, civil commotion, firc or other casualty, environmental or other challenges to the development or operation
of all or any portion of the Property and olher 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 1o Minimum Annual Rental and Additional Rental o
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 commencement 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 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 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 Term. Upon the
expiration or earlier termination of the Term, Tenant shall peaceably and quietly surrender the Premises broom-
clean and in the same condition (in¢luding, al Landlord’s option, the demolition and removal of any
improvements made by Tenant to thie 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 or carlier termination of this Lease, the holding over shall not coneutute 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 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 termination of this Lease, or (b) the then currently scheduled rental tor
comparable 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 indemmnify and hold Landlord harmless from all loss or liability which may accrue therefrom including,
Wwithout 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 rentoved by Tenant pursuant to this Lease. Acceptance
by Landlord of any Minimum Annual Rental or Additional Rental-after the expiration or earlier termination of
this Lease shall not constilie a consent to a holdover hereunder, constitute acceptance of Tenant as a tenani at
will, or result in a renewal of this Lease,

Upon the expiration or earlier termination of this Lease, Tenant shall, within ten (10) days afier request.

- by Landlord, execute, acknowledge and deliver to Landlord such instruments of firther assurance as in the

opinion of Landlord are necessary or desirable to confirm or perfect Landlord’s right, title 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 carlier
termination of this Lease. .

27.22 . ATTORNEYS’ FEES AND PROCESSING CHARGES. In the event that, at any time afier
- the date of this Lease, Landlord shall (i) consult with and/or rerain an attorney as a result of Tenant's breach of
this Lease, (ii) prepare and/or servé a valid notice of default under this Lease and seek the cure of such default,
or (iif) institute any action or proceeding against Tenant relating 10 or arising from the provisions of this Lease
or any default hereunder, Tenant shall reimburse Landlord for its expenses, actual attommeys” 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, cosls or cxpenses.incurred onr any appeal or in collection
of any judgment. Landlord shall be entitled to such reimbursentent even if Tenant cares the default, including,
‘but not limited to, by paying the sums allegedly due, performing the covenants allegedly breached or giving .
consideration substantially equal to the relicf sought, prior to (y) the institution of any action or proceedmg or
(x2) 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 auy amendiment, modification, consent to Assignment, approval, fixture
subordination, waiver or other agreement or instrument relating to this Lease or the Premises, but excepting any
Extension Amendiment pursuant to Section 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 Landlord, and (ii) Laiidlord’s reasonable attorneys® fees and expenses incurred in connection with
the evaluation and documentation thercof Landlord may, at its opuon require the payment of all or a portion
of such chdrgc:s and/or fees in advance.’

27.23 SERVICE CHARGE. Tenant acknowledges that Tenant's [ailure 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 adminisiration, and agrees that in the event Tenant
fails to submit any required document, certificate, report, statement of Gross Sales, insurance policy or certificale
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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 poriion thereof that 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
undcr this Lease, or waiver of any defaull under this Lease by Landlmd

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 any
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 occipancy 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 hereafier in effect.

27.25 COMPLIANCE WITH LAWS AND REGULATIONS. Tenant, at its sole cost and expense,
shall comply, and shall cause the Premises io comply with (a) all federal, state, regional, county, municipal and
other Laws affecting any part of the Premises, or the use thereof, including, but not limited to, those which

require the mak}ng ur””y °'TUC’..‘.JI‘3.‘ unforegeen or CX{TC‘.C"d!Z"”"’ nhangﬂe rpqxnrpd at a eondition to the 1gsnance

of a building permit applied for by Tenant or resulting from Tenant Alterations, and (b) all rules, 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 Landl ord s duties to Tenant
under Articles 11, 12, or 16.

27.26 OFFICE OF FOREIGN ASSETS CONTROL CERTIFICATION, 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 doing business with
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 Crder Blocking Property and
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 persons or entfities described in (i) above; and (iii) are not, and shall not
become, a person or entity whose activities are regulated by the International Money Laundering Abatement and
Financial Anti-Terrorism Act of 2001 or the regulations or orders thereunder.

27.27. NON-DISCRIMINATION. Tenant herein covenants by and for itself, its heirs, cxecutors,
administrators and assigns, and all persons claiming under or through the grantce, that this Lease is made and
accepted upon and subject to the following conditions: That there shall be no discrimination against or
segregation of, any person or group of persons on account of race, coldr, creed, relipion, sex, sexual orientation,
age, disability, marital status, ancestry, or national origin in the leasing, subleasing, transferring, 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 selccuon
location, number, use or occupancy of tenants, lessees, subtenants or vendees in the Premises.

27.28 CASPINS PECTICN To Ldndlord’s knowledge, the Premises have not undergone inspection
by a Certified Access Specialist (“CASp™), as such term is defined in Section {938 of the California Civil
- Code. However, a CASp can inspect thc Premises and determine if the Premises comply with all applicable
construction-related accessibility standards wnder 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 the
occupancy by Tenant if Tenant requests same in writing. Upon Landlord’s receipt of Tenant’s written request,

Microbiz Lease
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the parties shall agree upon the time and manner of such inspection, and the partics agree that Lhe 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 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 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, Tcnant shall have the right to
extend the Term for the number of months set forth in Section 1. 12,

28.2  EXERCISE OX OPTION. Tenant may exercise its right 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 Termn (“Extension Notice™). o

28.3 CALCULATION OF EXTENDED TERM MINIMUM ANNUAL RENTAL. For each of
- the iwo cxiension periods, which shall be referred to as the “First Extension” and (he “Second Extension™
Minimum Rent payable shall be set at the lesser of ninety five percent (95%) of the prevailing Fair Market Rental
Rate or 103% of the previous 12 month period’s rental rate. On each anniversary of such date during the
Extension Period, the annual Minimum Rent shall increase by THREE percent (3%), and such increased annual
Mlmmum Rent shall be payable in equal monthly mstdllmcnts

28.6  EXTENSION AMENDMENT. Withinten (10) days ofthe date Landlord and Tenantreach agreement asto
all of the other criteria in Scction 28.1 and Section 28.2 having been met, Landlord shall prepare and deliver to
Tenant ar least two (2) counterparts of an amendment to this Lease (“Extension Amendment™). Within ten (10)
days after delivery to Tenant of the Extension Amendment, Tenant shall execute and rcturn to Landlord all
counterparts of samie. 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
commencerent of the option Term as shown in Section 28.3.

28.5 TIME OF THE ESSENCE. Time shall be of the essence in regard to all of the periods set
forth in Section 28.2 as to exercise of the option and in Section 28.4 as to execution and delivery of the Extension -
Amendmen{. 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 herein and the right to occupy the
Premises during the option are granted solely to Tenant and are nat assignable or transferable cxcepl with the
wrillen comcnt of Landlord.

28.7  Counterparts. This Leasc may be executed in any number of counterparts and in such event
shall be of the same force and effect as if'all parties executed a single copy of this Agreement. .

IN WITNESS WHEREOF, Landlord and Tenant have duly excecuted Lhis Lease on the day and year
first above written. ‘
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CALIFORNIA ALL-PUHPDSE ACKHOWLEDGMENT CN[L CODE § 1189

A notary public or other officer completmg 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

County of __$4 Srancicca )

on__ 4 J Wj/ 20|49 before me, __ TM | b /}\f_; 0

Here ln Name and Ttle / 676 Officer

- Date
personally appeared , > a Vl ('/{/l r1 ) Tﬂ (. LI. rif
: Name(s) of Slgner(
/V) arty CSco loﬁr ,

who 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 PENALTY OF PERJURY under the laws
) i NN of the State of California that the foregoing paragraph

JIM D. ARIND is true and correct.
Nofary Public - - Califorma
Contra Costa f County
Commission # 2177293
Gomm. Expires Dec 26, 2020

s . Slgnature ﬁfl W [){\"J

Srgnature of Notary Public

" WITNESS my hand and official seal.

LYNN Py

Place Notary Seal Above A

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

Description of Attached Document ‘ (ﬂ

Title or Type of Document: L—C( v J v

‘Document Date: : Number of Pages:
Slgner(s) Other Than Named Above

Capacitylies) Claimed by Signer{s)

Signer's Name: -Signer’s Name:

[ Corporate Officer — Title(s): : 1 Corporate Officer — Title(s):

[C Pariner — [lLimited []Genera 1 Partner — O Llimited [ General

3 Individual [ Attorney in Fact O Individual [ Attorney in Fact

O Trustee [ Guardian or Conservator [ Trustee [1 Guardian or Conservator
1 Other: [1 Other: i
Signer Is Representing: ___ : Signer Is Representing:

©2016 National Notary Assoc:atton WWW. NatlonalNotary org * 1 800 US NOTAHY 1- 800 876- 6827) ltem #5907

04353



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 _Hawaii .
, . ) .
On_April 25 , 2019 before me, Kelly Pocock:: , Notary Public, personally
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/shelthey executed the same in his/her/their authorized capacity/ies, and that by
histher/their signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and carrect.

WITNESS my hand and official seal

‘“nlu.,,' ) 4"‘%
o‘ q Poco oD dw 36 lq #Pagesﬁ
: cu
r\.olary Name: ?f_"f___ "

:: ’ .-'.- 'NOTARY "'-. .:’: 'DomDescrlptlon___,_____—-—-———’-""’""’
g E {cos@.

TR NoT2t4 S 5‘; 919
"",‘S‘&i .............. \X‘\ \\e“ g NotatygSignatu TION
o TE OF U MOTARY CERTIFICA

"‘illll“

.
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EXHIBIT A

The land referred to is situated in the County of San Francisco, City of San Francisco, State of
California, and is described as follows:

- PARCEL ONE:

Commencing at a point on the Southeasterly line of Stevenson Street, distant thereon 297 feet
6 inches Southwesterly from the Southwesterly line of 5th Street; running thence Soumwesterty
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 fine
of Jessie Street 45 feet; thence at a nght angle Northwesterly: 155 feet to the pomt of
commencement.

Being part of 100 Vara Lots Nos. 200 and 20i. -

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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EXHIBIT B

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 confirm that Landlord has delivered possession of the entire Building {o Tenant as
of " (for purposes of this Certificate, the “Delivery of Possession date”) in
accordance with the terms and provisions of the Lease. . : '

Landlord and Tenani have executed this Certi ﬁc;ate as of the dates sct forth below.

LANDLORD

David Chritton
Date:

Scott Chritton
‘Datex

Scott Chritton
Date:

TENANT -

Microbiz Service Company, a California corporation

By:
Name:
Its:

Dale:

= Microbiz Lease
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EXHIBIT C

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 DATE:_
Tenant represents, warrants, certifies and states each of ihe 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, 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, righis of first refusal or offer for other
pI‘ClTllSBb within the Property, or other representations, warrantics or agrccmcnts express or implied, which

b o, thal anrna ~s

would muuuc xcuam o execulc the Lease or lease the Premises.

2. . Tcuantdgrees and acknowledges that Landlord is relying on Tenant’s execution of'this [enant 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 such opportunity.

TENANT :
Microbiz Service Ccmpany, a California corporation

- By:
Naine:
Its: |
Date:

Microbiz Lease
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EXHIBIT D

PROHIBITED USES

The following shall be Prohibited Uses under the.Lease and no porlion 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 the Permitted Use.

|

}\)

vos W

=2

11,

12
13,

15.
16.
17.

8.
19.

20,
21,
22,
23.

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

Any nuisance, public or private, as now or hercafier defined by any statutory or decisional law
applicable to the Premises, or any portion thereof" :

The commission of waste on the Premises;
Coin or token operated vending machines, pay telephones or any gaming or amusement machines;

Sound amplification cquipment producing sound audible outsidé of the Premises or any other use, noise
or sound which is unreasonably loud or objectionable dué to intermitience, beat, frequency or shrlllncss
ar which otherwise unreasonably interferes with any other tenant's use of the i its premiscs;

excent as approved by T nnﬁ” rrd nive

Ally Olbll DA\«MPL oy ap P 71!' io 1’1“(\ lermg n.{-‘fh}a L ase,

oy
Uy s BTG P SGaan U auv By UL Ay

Lighis, advertising material, or anything elsc within the Premises which may be seen, heard, smelled or
otherwise experienced outside the Premises and otherwise inconsistent with the normal operations of
the Permitted Use;

Any business which is. noxious or unreasonably offensxvc because of the emission or creation of
excessive quanlities of noise, smoke, dust, dirt, fly ash or odors;

Any use, storage, transportation, handling, 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 provxslons
of this Lease) other than in the ordinary parking of service vehicles; :

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 the
proper operation of electronic, telephone, computer or other business equipment of tenants;

Any unusual fire, explosion or other damaging or dangerous’ hazald including the storage, display or
sale of explosives or fireworks;

Any drilling for and/or removal of subsurface subs'tances"

Any dumping of garbage or refuee or waste (othcr than in dumpsters or compactors designed for such
purpose);
Industrial use or as an industrial p}aul; . : . . .

A processing or rendering plant;

Any governmental use other than a USPS post office;

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;

A tavern, pub, bar or cocktail lounge

An amusement center {(including, but not limited to, skating rink, billiard room or parlor, carnival, circus,
dance hall, ballroom, discotheque, bowling alley, héalth spa/club or aerobic studio, cxercise club, or
other similar operations); . .

A hotel, motor inn, sleeping quarlers or dwelling room;
A theater;

A funeral parlor or similar service establishment:

A meeting hall or banquet hall;

Microbiz Lease
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24.
25.

26.
27.
28.
29.
30.

3L
32,
33.

4.
35.

A video, pinball or other game arcade or rooin;

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

A. church or other place of religious worship;

A storage operation or warchouse (except for storage or warehouse facilities incidental 1o primary
design professional office opcratmnq)

An auto, triuck, mobile home or boat sales or repair facility (or similar enterprise) (which scll/repalr 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 in or from lanks or distillate or other pelroleum products or any other substance
or material of any explosive, inflammable or radiological nature;
A car washing establishment;
A velerinary hospilal; - :

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
iltegal under federal law) such as but not limited {o the sale of paraphernaiia used in connection with

‘marijuana, cocaine or other controlled drugs or substances;

An off-track betting parlor or other gambling establishment; or
Any other use as other than a design professional office use.

The listing of the foregoing prohibited uses is in no way intended to limit-Tenant’s obligation 10 obtain
Landlord’s prior express consent to any proposed change ini the Permitted Use.

Microbiz Lease
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Mlller Property Law

July 12 2019 o
: Vza Hand Delzve: y

San Franelsco Board of Superv1sors
Land Use and- TranSpoltann Comnnttee
“Hon. Chair Aaron Peskin. - -
Hon. Vice Chair Ahsha Safai,

“ Hon. Supervisor Matt Haney

1 Dr. Carlton B. Goodlett Place” . - - o T S
' City Hall; Room 244 = -~ - 0 S
SamF;-amiysco, CA 94102 e E R

RE Resolutlon #190689 and 440 and 444 Jessw Street aka 439 and 441 Stevenson Street

Dear Hon Cha1r Peskln Vlce Chalr Safa1 and Superv1sor Haney,
The Land Use and Transportatlon Comm1ss1on is set to eonsuier Interlm Zonlng Control o

Resolutlon #190689 on Monday “This resolutlon to which Irefer to as the Entertainment Resolut1on

' does not follow procedures required by state law for a valid zomng regulanon and appears-designed as

‘an atternpt to invalidate the ex1st1ng lease of a 54~year old San Franolseo busmess MlCI‘OblZ Serv1ee
Company (M1crob1z) ‘ -

, 1 represent MlCIOblZ S 1andlords Dawd Todd and oco‘t Chlnton Vth own the building at 440
- and. 444 Jessie Street aka'439 and 441 Stevenson Street. We ask that the Comnnss1on revise the"
Entertamment Resolution to a non-urgency o1d1nanee and also draft an exphcn exernptlon for properties
Wlth pre- ex1st1ng and recorded leases - :

AT

Entertalnment Resolutlon Does Not Meet Test For Intenm Control

\

‘The Entertalnment Resolutlon meets none of the faetors of a Vahd zonmg control in hght of the
fact that Microbiz predates the n1ghtelub use it is-supposedly threatens is more consistent with the .-
: ne1ghborhood’s character and zoning than a nightclub and sérves the public health, safety. and- general

welfare through its Very purpose - secunng the’ safety of pubhc and private San Franelsco 1nst1tut10ns
and its res1dents L . : : : _ :

In order to show an 1nter1m zonlng eontrol qualifies for interim status, the Board of Superv1sors . B
must “consider the nnpact on the public health, safety; peace and general welfare 1f the ptoposed
' eontrols are nof nnposed Plamnng Code Seetlon 306. 7(a)

" The Entertamment Resolunon in contrast states solely that it “is nnportant to preserve ex1st1ng 4
" Nighttime Entertdinment uses.” The language of the Entertainment Resolution appears to itself”
ackriowledge that the Entertainment Resolution falls shortof a legitimate interim zoning control. It

415.466.2995 .~ 1160 Battery Street East ° Space 1027 San Franmsco CA 941 1
nca@MlllerPropertyLaw com W MlHerPropertyLaw com



" Board of Supervrsors'
July 12, 2019
PageZ o o o : . L
states on ling 4 of page 2-that “Thrs Board of Supervrsors (“Board”) has con31dered the 1mpact on the
_public health, safety, and general welfare if this interim confrol is not 1mposed and - has determined

‘ that the public interest ‘will be served by 1mpos1tron of this mtenm control” o

-

' Whether or.not thi publrc mterest ‘will be served” by legrslatron requlres a balancmg of the

' ; ' factors set forth in Planning Code Section,306. 7(a): the public health, safety, peace and general Welfare

of the commurnty The Entertainment Resolution makes no effort to show any balancmg of these
factors -What is more, the factors wergh entrrely agamst the Entertamrnent Resolutlon '

Many of the. beneﬁoral charactensncs the Entertamment Resolutron attrrbutes to mghtclubs -
describé Microbiz. For example, the Entertamment Resolution notes goals to. preserve the existing
. Charaeter’ of nerghborhoods develop and conserve comimerce-and 1ndustry in order to‘maintain‘the .
City’ s economic vitality, to provide its citizens with adequate JObS and business opportumtres and to”

" maintain adequate services for its residents, visitors, busmesses and institutions — Microbiz is one of the o

. 'only ﬁrms of 1ts type and has been in the nelghborhood twrce as long as the nrghtclub

_ Mrcrobrz orrgmally prov1ded mrcroﬁlmrng for San Francrsco banks and then gravrtated inte- :
provrdmg microfilm security cameras. In the mid to late 1980°s, Mrcro biz proneered the first video - - o
- surveillanee-cameras and video recorders for San Francrsco banks as well as intrusion and access control\ :
systems for local commerc1a1 and resrdentral burldmgs Asa quahﬁed San Francrsco Local Business

N Enterprise; it provrdes security systems and service to many- public bu1ldmgs and prrvate institutions in

» San Francisco. ‘It has a sizable and longtime staff, and the pictures of many employees can be. found in -
' ‘the numerdus group photo graphs picturing company events that line the walls of their basemént office.
" Moving out of the Centrdl Market: nerghborhood would mean longer service trips and slower response

: . times f01 customers Mrcrobrz protects securrty -at the heart of pubhc health, welfare and safety

Srmrlarly, the Entertamment Resolutron makes mrsplaced conclusrons For example it justlﬁes

. the Bntertainment Resolution on the basis that a mghtclub needs to continue to operate the. space onthe .
" basis that other. nerghborhoods are less compatrble with “late-night hours, potentially loud music, and/or.. -

 large patron volumes”. The. burldmg is bordered by resrdences and a hotel.. One nelghbor has’ threatened o
L htrgatron based on ongomg noise complamts R

Facts about the Chrrttons

. The indccurate conclusrons drawn in the Entertamment Resolutron are accompanled by
misstatements in the press.and in publ1c about'the Chrrttons and Microbiz! It appears likely that many or

all of the Supervisats may be unaware of some of the facts and crrcumstances surroundmg Mrcroblz and A

- ) 'the leasmg hrstory of the bulldmg

Mrcrobrz rnoved to the bulldmg when its owners Sally and J ohn Chrrttoh purchased the: smgle- .
: story burldmg in'1978 and has leased space in the burldmg ever since. When David and Todd graduated
" from colrege they joined their parents at Microbiz. David and Todd now operate the bt,smess wrth one
f other fellow long- time employee who, owns a small share of the company oo

\ In l999 while termmally 1ll J ohn Chrrtton srgned a five year lease for the upstan:s space
Microbiz had previously occupred for $10,500 per month. The purpose was to provrde income for his
- wife after h1s 1rnrr11nent passing. The upstalrs lease mcluded a provrsron allowmg itto be renewed three

L]
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' trmes for a total tenancy of 20 years Desprte the exrstence ofa farr market value' adjustment clause the o

Chrittons never received any increase in rent for the upstairs space. durlng the 20 years as-all optrons to’

- TEnew were exercised simultaneously w1th1n months of lease, executron in 2000, lockmg in rental rate for
20 years in a manner the Chrittons had not understood could occur. The upstairs lease has been a
ﬁnanc1al hardshlp on the family, whrch has looked forward to. the léase’s. exprratron 1n October 2019

, During that entrre 20-year. terrn the Chrrttons tenant has subleased the space The lease allowed
the space to be used for any.lawful purpose and the tenant built the nightclub in or about 2002-and 2003
. ‘This‘timeframe comc1ded with John’s death and Sally then managed the building. This nightclub has .
- also presented difficulties for the Chrittons operatronally Nonetheless, at the direction of the City-and.
i"County of Sant Francisco (the City), the.Chrittons attempted to reach terms to allow a mghtclub to
continue in the space. Despite spending srgnrﬁcant time and money on such negotlatrons terms could -

/ pot be reached between the parties. Reasons included, among others, matters.of ‘public record of and in '_ S

v 'the C1ty and threats of the lawsurt frorn the owner of an adJacent burldmg

Accordrngly, Mrcrobrz srgned a lease (the Mrcroblz Lease) for thie entire burldmg on Aprrl 30

-+ 2019 pursuant to-which lease the- parties confirmed delivery of the-basement to Microbiz as of June. 30,

2019 and that Microbizis entitled to, dehvery of the top floor (where the rnghtclub 18 located) 7o later -

* than October’ 11, 2019. The Microbiz Lease was recorded in the public record of the City on Aprrl 30,
2019 and Mrcroblz began paying rent putsuant to the Microbiz Lease on May 1, 2019 Thrs was rnore

T than a month before any. drscussron of the Fntertarnment Resolutron . '

- The Mlcrob1z Lease canbe found n the pubhc records by searchrng the database at Crty Hall
and.a copy: of itis attached for, your reference. - . : : S

lmpalrment of Pre Exrstrng Contract

- Tbe thtons dreina Val id, effectrve wrrtten and recorded contract entered 1nto based upon the a

' existing zoning of their property and eritered info, effectrve and recorded in Aprrl long before the
' Entertamrnent Resolutron was even proposed » '

Artrcle I Sectlon lO of the Unrted States Const1tut10n guarantees “No State shall pass y

- law 1mpa1r1ng the obhgatlon of contracts

The Cahfornra Constrtutlon at Artrcle I Sectron 9 s1mrlarly provrdes “A law 1mpa1r1ng the S

: 'obhgatron of contracts may not be passed &

oIt would therefore be unconstrtutronal to apply the Entertarnment Resolutron or:any permanent ‘
. Successor leg1slat10n to the Chrrttons ' ‘

' Otherlssues 'l ST

These are merely the begrnnrng of a host of issues rarsed by the Entertalnment Resolutron Other

g issues include violation of the City’s General Plan. The goals and- specific purpose for the existing C-3-7

G Zoning and Mint Area’is to promote a diverse and thriving, commumty to-provide jobs for the .
‘ ,cornmunrty This Entertamment Resolutionwill hurt small businesses that the General Plan and Zonrng
‘were- specrﬁcally created and establrshed by law 10 protect
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- I am hopeful that any furthgf analysié of this legiSIa’tiQn will be made moot by éonﬁﬁnatjon from -,
~ . the City that the Entertainment Resolution will notin any event apply to Microbiz or the Chrittons.

- Sincerely, - o R
' o """Miillr Property Law o B
| : Inga M. Miller o o
EncloSure '
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LEASE

THIS LEASE is entcred into as of April 22, 2019 by and between on the one hand, David Chritton (“Dave”),
Todd Chritton (“T'edd”) and Scott Chritton (“Scott” and with Todd and Dave, “the “Chrittons™) who are collectively
doing business together under the trade name of “Chrittor Brothers Properties™ and referred to herein in such |
capacity as landlord, sometimes referred to herein as “Landlord™, and Microbiz Service Company, a California
corporation (“Microbiz™) as tenanl, sometimes referred to herein as “Tenant” on the terms and couditions of this
Lease.

RECITALS
This Lease is made with reference to and re~lijcmcc upon the following facts:

A. David, Todd and Scotr, 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 Francisco (the
“Building™) located on the parcel more specifically deseribed on Exhibit “A-17 attached hereto and made a part
hereof by this reference. David and Todd manage the family business, Microbiz, founded in 1963 at 590 Howard
Strect. 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 microfiim sales and processing and oftice equipment
repair business and evolved into a security camera and card access business.

B. In 1995, the Chrittons™ father, John Chriton, became ill with Ithiopathic Fibrosis and stopped
working at Microbiz. Soon thereafer Microbiz moved (o the basement of the Building (the “Basement”) and to
provide a fixed income trom the Chrittons” mother, leased the first floor of the Building (the “First Floor™) to Martin
McNermey Properties, LLC, a California limited liability company for what the Chrittons belicved to be continued
officcuse. - .

C. Martin McNerney Properties subleased the First Floor 1o an office subtenant for several years and
later, sublcased the First Floor to a nightclub. Martin McNerney Properties’ lease for the First Floor expires on
Qctober 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 maintcnance vehicles so that employees
can commute by mass transit as opposed to in such service vehicles.

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

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

ARTICLE 1
BASIC LEASE PROVISIONS
1.1 Daie of Lease: April 22,2019
1.2 Landlord: David Chritton, Todd Chritton and Scott Chritton doing

business as Chritton Brothers Propertics

1.3 Tenant: Microbiz Service Comipany, a California corporation
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1.7

. Microbiz Lease

Tenant’s Trade
Name:

Tenant Guarantor:

Property:

Building:

Parkiné:

Premises:

Square Feet:

Term:
Option to Extend:

Rent
Commencement
Date:

Microbiz Security Company ~ {Atticle 10)

None.

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

« "Property”.

Au approximate 20,551 square foot building consisting ofa  (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 feetl (the “First

Fleor™). 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 Premises is the entire Building. (Article 3)

The Premises shall consist of approximately 19,249 usable (Acticle 3)

square feet “Usable Square Feet” and 20,551 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) options to extend the Term for 5 years, 0 months  (Article 28).
cach.

May I, 2019 ’ ‘ (Article 6)
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1.14 Minimum Annual Renlal : (Article 6)

Month Following Rent Dollars Per
Commencement Date: ' Month
-4 _ $ 4,000.00
5-14 $10,000
15 $30,322.54
16-120 ) $ 40,000.00

1.15 Landlord’s Work: Landlord shall deliver the Premises in “As Is” condition with .(Article 5)
water, sewer, gas, electrical and other systems delivered to
Building. ‘ -

1.16 Permitted-Use: The Premises shall be used for design professional office’ (Article 10)
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 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.

I.18 Security Deposit: $5,000.00 deposited with Landlord on August 31, 2019. (Article 21)

1.20 Addresses for Notices and Payments: : ‘ (Article 24)
LANDLORD TENANT

Notices To: ' . . Notices To:

Chritton Brothers Properties - Microbiz

¢/o David Chritton Attn: Todd Chritton

444 Jessie Street : 444 Jessie Street .

San Francisco, CA 94103 A * San Francisco, CA 94103

" with copy to:

Inga Miller

Miller Property Law

1160 Battery Street East, Suite 100
San Francisco, CA 94111

This Article | is intended to supplement and/or summarize the provisions set forth in the introductory
clause, recitals and balance of this Lease. If theve is any conflict between any provisions contained in this
Article 1 and the introductory clause, recitals and/or balance of this Lease, the introductory clausce, recitals, and
balance of this Lease shall control.
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ARTICLE 2 -
EXHIBITS -

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

EXHIBIT A-1 — Propex ty Description

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 _
EXHIBIT E — Construction Work Rules & Regulations

ARTICLE 3
PREMISES

3.1 . PREMISES. Landlord leascs to Tenant and Tenant leases from Landlord, for the *Term” (as
defined in Arllcle 4) and upon the covenants and conditions set forth in this Lease, the premises described in
Section 1.9 (“Premises™).

3.2° RESERVATION. Landlord reserves the right to use any _fzall\x'ays. and the exierior walls,
floor, roof and plenum in, above and below the Premises {or the installation, maintenance, structural clements
-serving the Propérty 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.

33 SQUARE FEET. The term “Usable Square Feet”, as used in'this Leasc, 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 cxtensions, in Lhe case of-openings) and from the center of interior demising walls. The
Premises contain approximately the Usable Square Feel specified in Section 1,10. Tenant shall have the right to
have a California licensed architect measure the Usable Square Feet of the Premises for accuracy. In the event
of a dispute between L andlord 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 measurement shall be conclusive. If a
discrepancy is found, Landlord shall so certify to Tenant and this Lease shall be amended so as to reflect the
actual Usable Squdre 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 Rentable Square Feet of the Premises and the denominator of which is the Rentable Square Fest of the
Premises together with the rentable squarc feet of any other premises in the Building (thé “Neighboring
Space(s)”).

ARTICLE 4
TERM

TERM. This Lease shall be effective from and after the date specified in Section 1.1 (“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 Lease; after the number of months specified in Section 1.11
"(with the last day of such period hercinafter referred to as the “Initial Term 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, specitying therein the date of Delivery of Possession.
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"ARTICLE 5
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
cxisting tenant, Martin McNerney Propertics, 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 Chrittor, Trustee of the Chritton Family Trust, as landlord on the one hand
and Existing Tenant on the other band for the area which is generally that of the First Floor of the Building for.
a term ending on Oclober 10, 2019 at 11:59 p.m. (the “Existing Léase™), Landlord shall not be required to
deliver to Tenant that portion of the Prentises subject to the Exiting Lease until the end of the 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 form
of Exhibit B atiached hereto. Tenant shall deliver to Landlord prior to Delivery of Possession, executed copies
of policies of insurance or certificates thercof (as required under Article 15) and under Exhibit C. Landlord shall
1ol be obligated to deliver possession of the Premises to Tenant until such items are delivered.

. ARTICLE 6
. RENTAL

6.1 MINIMUM ANNUAL RENTAL. Tenant shall pay the sams specified in Section 1.14
(“Minimmum Annual Rental”) in the monthly installments specified, in advance, on or before the first (1st) day
of cach month, without prior demand and without offset or deduction, commencing on the Rent Commencement
Date. Should the Rent Comrencement Date be a day other than the first (1st) day of a calendar month, then the
mouthly installment of Minimum Annual Rental for the {irst partial month shall be equal 10 one-thirtieth (1/30th)
of the monthly installment of Minimum Annual Rental for each day from the Rent Commencement Dalc 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 the cvent extended pursuant to Article 28, by the amounts set
forth in Section 28.3.

6.2 ADDITIONAL RENTAL: Tenant shall pay, as *Additional Rental”, all sums required to be
paid by Tenant to Landlord pursuant to this Leasc in addition to Minimum Aonual Rental (including, without
limitation, interest, late charges, service charges, reimbursement for attorneys’ fees and cxpenses 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 nect
_ without deduction of any amount of any nature whatsocver, except as otherwise expressly provided in this Lease.

6.3 PLACE OF PAYMENT. Tenant shall pay Minimum Annual Rental and Additional Rental
to Landlotd at Landlord’s Address for Payments and Reports specitied in Section 1.20, or to such other address
and/or person as Landlord may from time to time designate in writing to Tenant,

6.4 LATE PAYMENTS. If Tenant fails to pay when the same is due any Minimum Annual Rental
or Additional Rental, the unpaid amounts shall bear interest at the maximuny 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 Renlal will cause Landlord to incur cerlain costs and expenses, the exact
amount of which are 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 beyoud Tenant’s control, such as clerical error 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 within five (5) days after written
notice from Landlord that such installment has not been received. 1f 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 réason any installment is not received by Landiord
when due, and without the necd for any additional prior notice, the second (2nd) time in any consccutive twelve
(12) month period, and each time thereatter 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) daysafier
such installment is due, Tenant shall immediately pay to Landlord a lale charge equal to Five Percent (5%) for
any installiment of Minimum Annual Rental due, and Five Percent (5%) tor any instaliment ol” 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, al} such late charges shall be deemed Additional Rental.

ARTICLE 7
" TENANT FINANCIAL DATA

FINANCIAL STATEMENTS. W.thm thirty {30} days afler Landlord’s writlen request, 1anﬂ shall furnish
Landlord with financial statements including, but not limited to, balance sheets, profit and loss statements,
income statcments 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
Tenanl’s last published financial information shall be satisfactory for purposes of this Article 7. Any information
obtained from Tenant’s financial statemenits shall be confidential and shall not be disclosed other than to carry
out the purposes of this Lease; provided, however, Landlord shall incur no liability for the inadvertent disclosure
of any such information. Landlord may divulge the contents of any financial statements in connection with any
financing arrangement or sale of Eandlord’s interest in the Premises or Property or in connection ‘with any
administrative or judicial proceedings. '

" ARTICLE 8
TAXES & EXPENSES

8.1 ADDITIONAL RENTAL FOR INCREASED TAXES.

(a) As used in this Lease, the term “Taxes” shall mean all 1axes or assessment,
license fec, license tax, tax 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, if'any) in the Premises, the Building or the Property or the underlying realty including,
but not limited to: (i) Any i unpcsmons (whether or not such impositions constituie tax reccipts 1o 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 Governimental Agencies to
increase tax increments to Governmental Agencies and for services such as [ire 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 1o or measured by the area of the Premises, the sales
generated from the Premises or any rental payable under this Lease; and (i) any impositions upon this Lease
transaction or any document to which Tenant is a party creating or transferring an interest or an estate in the
Premises. The term “Taxes” shall not include Landlord’s income taxes.

o) From and after July 1, 2020, Tenant shall pay to Landlord, as Additional
Rental, a share of the increase in Taxes (the “Increased Taxes™) in cach consecutive twelve-month period (each
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a “Tax Year™) over the Taxes in the year 2019 (the “Base Tax Year™) which share is based on a [raction, 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 of its share of Increased
Taxes afier the actual amount of Increased Taxes are ascertained or in advance, monthly or quarterly, based upon
estimated Increased Taxes. If Landlord elects to collect Tenant’s sharc of Tncreased Taxes based upon estimates,
Tenant shall pay to Landlord from and afler the Base Tax Year, and thercafter on the first (I1st) day of each
manth 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 pericdically adjust the estimated
amount. If Landlord collects Increased Taxes based upon estimated amounts, then following the end of cach
calendar year or, at Landlord’s option, its fiscal year, Landlord shall furnish Tenant with a statement covering
{he 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. Ifthe actual Increased Taxces payable for that year exceed
Tenant’s payments for that year, Tenant shall pay to Landlord the deficiency within ten (10) days afler 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) of Increased Taxes that become due to Landlord. In the
cvent 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 to delinquency, all taxes, assessments,
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 determine the basis of prorating and dividing any of these assessments, No taxes,
assessments, fees or charges referred Lo in lhls Scctlon 8.2 shall be considered 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 auy portion thereof and may in good faith diligently
conduct any neeessary proceeding to prevent or void or reduce the same; provided, however, that 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 thal case,
Landlord shall join in the proceeding or contest or permit it 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 RENTAL FOR INCREASED EXPENSES

(a) As used in this Lease, the tenm “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 clectricity, electrical surcharges for excessive or
peak time use, stean, heating, mechanical, ventilating, clevator systems and all other utilities and the cost of
supplies and equipruent 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 taxes, insurance, retirement, medical
and other employee henefits, (v) fees, charges and other costs, including management lees, consulting fees, legal
fecs and accounting and audit fees, 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 arcas 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 dcqulred 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, ordinance, rule, regulation, code or order of any governmental entity or insurance requirement
(collectively “Legal Requirement™), or to comply with any amendment or change to the enactment or
interpretation of any Iegal Requirement, (x) the cost of any capital improvements made to the Building after the
Basc 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 cfficiencies in the
operation or maintenance of the Building, such costs under (ix) and (x) above ta 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 whatsocver
reasonably incurred in managing, operating, maintaining, and repairing the Building, In addition, if any
particular work or scrvice includable in Expenses is not furnished to a tenant who has undertaken to perform
such work or service itself, 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 cousisting 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 to the effect that Landlord is to perform certain of its obligations hereunder atits own or sole cost-
or expeme shall not be interpreted as excluding any cost from conatxtutmg an Expense or a component of Taxeg

Fensh A K S
if such cost 1; ctherwise an Expense or component of Taxes,

(by " From and afler July 1, 2020, Tenant shall pay to Landlord, as Additional
Rental, a share of the increase in Expenses (the “Increased Expenses™) in each consecutive twelve-month period
(each an “Expense Year™) over the Expenses in the year 2019 {thé “Base Expense 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 Expenses for any partial year shall 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 estimated Increased Expenses. If Landlord elects to collect Tenant's share of
Increased Expenses based upon eslimates, Tenant shall pay to Landlord from and after the Base Expensc Year,
and thereafter on the first (1st) 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 by Tenant. Landlord
may 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 Expenscs payable by
_Tenant for that year and the payments made by Tenant with respect to that year, as set forth above. 1fthe actual
Increased Expenses payable for that year exceed Tenant’s payments for thaf 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 Cxpenscs payable for that year, Temant shall be entitled to offset the excess against the next paymeni(s).
of Increased Expenscs that become due to Landlord. In the event that a balance is due Tenant at the explranon .
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 amounl 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 Expenscs and Increased Taxes. For a period of ninety (90) days after Landlord 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 ot Landlord relating lo the determination of the
Additional Rental for the immediately preceding Lease year. Tf, 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 wtitten 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 both Landlord and Tenant. [f, within thirty (30) days after Landlord's receipt of Tenant's notice
requesting an audit, Landlord and Tenant are unable to agree upon the CPA (o 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
expenses 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%) 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 disclese it to any other party
other than their attorneys, accountants aud other appropriate advisors and as required by law, The exercise by
Tenant of the audit rights hercunder 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 audii pursuant to this Section
12.7 be conducted on a contingency fec basis. Notwithstanding anything to the contrary staled herein, in the
cvent that Landlord fails to provide a comparative statement to Tenant, Landlord shall be relieved of any duty
to do so or to submit 1o 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.

- - ' ARTICLE 9
' UTILITIES

9.1 UTILITY SERVICE. Landlord shall furnish to the 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 cstablished by Landlord (excluding evenings, weekends and holidays established by
Land]ord).” Tenanl agrees at all times to cooperale fully with lLandlord and (o abide by all the regulations and
requirements which Landlord may preseribe for the proper functioning and protection of the Building's heating
and air conditioning systems. In the cvent Tenant requests additional services be provided, Tenant shall pay for
sucli extra or additional services, such amount to be considered Additional Rental hereunder. All charges for
such extra or additional services shall be due and payablc at the same time as the instaliment of Minimum Annual
Rental with which they are billed, or if billed separately, shall be due and payable within ten (10) days after such
billing. Any such billings for extra or additional services shall mclude an 1Lcmxzallon of the extra or additional
services rendered, and the charge for each such service.

9.2 UNAVAILABLE UTILITY" SFRVICE 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 when such failure is caused by accident, brezkage, repairs,
strikes, lockouts or other labor disiurbances or disputes of arly 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 Building, or
~ any part thereof, relating to lhe 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 improvements 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 witlr
such law or make such improvements to the Building or any part thereof related thereto.” Such compliance 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 Rental or any othcr amounts rescrved or payable
hereunder, or constitute or be construcd as a constructive or other eviction of Tenant.

Microbiz Lease

15

4336



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 sutfered by Tenant or others in .
conriection therewith. Tenant will not use ‘electric space healers in the Premises or operate its business in such
a way or use any apparatus or device as will increasc 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 current, except through existing electrical outlets in the Premises, or
conect with water pipes, any apparatus or device for the purpose of using electric current or water. If Tenant

shall requirc 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 thereof, 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 to Landlord
promptly upon notice thereof the costs of all such cxcess 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 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 Buil ding hol idays as the same may be designated by Landlord from time to lime, public access
to the Building imay be limited and heating, janitorial and other normal building services will not be provided or
may be provided on a limited or addmonal cost to, tenant” basis. '

ARTICLE 10
TENANT’S CONDUCT OF BUSINESS

10.1  PERMITTED TRADE NAME AND USE. Tenant shall use the Premises solely under the
trade name specitied in Section 1.4 and shall not use the Premises undér a different trade name without
Landlord’s prior written consent, which consent shall not be unreasonably withheld, Tenant shall usc the
Premises solely for the use specified in Scction 1.16. Tenant acknowledges that Tenant’s agreement to use the
Premises solély for the use specified in Section 1,16'is 2 material inducement to Landlord to enter into this Lease,
and that Tenant shall not be permitted to change the use of the Premises without the prior written consent of
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 legitimale interesl.in, among other things, safety
inside and around the Building, business to operate efficiently and success fully within the Bmldmg, operational
costs and for Landlord to have consistency and predictability in operations.

102 RULES AND REGULATIONS. Tenant shall keep the Premises in a neat and clean condition,
free from any objectionable noises, mold,.odors or nuisances, shall operate ils business without unreasonable
" noise or vibration emanating from the Premises, and shall comply with all applicable health, safety and police

Laws governing the Premises and/or the Property. 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 the Premises any type of automated teller machine (ATM) for the
disposition of cash or conducting bauking 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 in a
violation of, any roof bond or warranty with respect to the Premises. No aerial or antenna shiall be erected on
the roof or exterior walls of the Building without first obtaining, in each instance, the consent of Landlord. Any
acrial or anlenna so installed without Landlord’s prior consent shall be subject {o remaoval by Landlord without
notice, at Tenants 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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103 ADVERTISING MEDIA. Tenant shall erect signs at its own expense. Such signs must be in
accordance with-all local code rcgulatlons and approved by Landlord which approval shall not be unrcasonably
thhheld Tenant shall maintain such signs in good condition and repair dunng the Term.

ARTICLE 11
MAINTENANCE AND REPAIRS

1Ll MAINTENANCE 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 thercof 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 reccived 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 the benelfits of, Subsection ]
of Section 1932 and Scctions 1941 and 1942 of the California Civil Code, and under any similar law, permilting
Tenant to make rc:pznrs at the expense of Landlord or to terminate a [case by reason of the condition of; or damage
to, the leased premlsea

11.2 SURRENDER OF PREMIS!:S Tenant agrees that upon the expiration of the Term, thc, 4
carlier termination of the Lease for whatever reason, or Tenant’s abandonment of the Premises, whichever occurs
first, Tenant shall surrender or leave 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 of the Premises unless Landlord has expressly set forth in writing that a particular alteration
or improvement shall not be removed. As used throughout this paragraph, “restoration”™ means the
reconstruction, rebuilding, rehabilitation, and repairs necessary 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.

113 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 interference 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 ag Landlord deems 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 delined 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 to prevent waste or deterioration in connection with the Premises should Tenant fail to
commence such repairs or, after 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 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 Rental 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 matcrially and unreasonably interfere with the operation of Tenant’s business
on the Premises. Nothing contained in this Section 1.3 shall imply any duty on the part of Landlord to do any
such work which, under any provision of this Lease, Tuldntmay be required to do, nor shall it constitute a waiver .
of Tenant’s default in failing to do the same. No cxercise by Landlord of any rights con tained in this Section 11.3

Microbiz Lease
IS
4338



shall entitle Tenant to any damage for any injury or inconvenience occasioned thereby nor to any abatement of
renfal. 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 to be made such independent
inspections as are permitted by this Lease to be made by Landlord and as it deems necessary for its own
protecrion. 1f 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 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 thercon 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 key with which to unlock all of the
doors in, upon, and about the Premises, excluding Tenant's vaults and safes, and Landlord shall have the right to
use any and all means which Landlord may deem proper to open said doors in an emergency in order to obtain
entry lo'the Premises. Any entry to the Premises obtained by Landlord by any of said means, or otherwise, shall
not under any circumstances be construed or decmed 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
ALTERATIONS

12.1 LANDLORD APPROVAL FOR ALTERATIONS. Tenant agrees not to make or suffer to
be made any alteration, addition or improvement to or of the Premises (hercinafer referred to as *“Alterations™),
or any part thercof, 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 Alicrations affecting the structural portions of the.
Building or the life-salely, electrical, plumbing, heating, ventilation, air-conditioning, fire-protection,
telecommunications or other building systems (collectively, the “Building Systerns™), or Alterations which
require work to be performed in portions of the Building outside the Premises. In additon, as a condition of its
consent to Alterations hereunder, Landlord may impose any reasonable requirements that Landlord ¢onsiders
desirable, including a requirement that Tenant provide Landlord with a surety bond, a letter of credit, or other
financial assurance that the cost of the Alterations will be paid when due. Alterations miade by Tenant, including
without limitation any partitions (movable or otherwise) or carpeting, shall become a part 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, the 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 conlractors 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 to perform work affecting the
Building Systems; and (ii) if Landlord consents to any Alterations thatrequire work to be performed outside the
Premises, Landlord may elect to perform such work at Tenant’s expense. All Allerations 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
Allerations to be made in such a manner and at such times so that any such work shall not disrupt or interfere
with the usc or occupancy of other tenants or occupants of the Building. Under no circumstances shall Landlord
be lable to Tenant for any damage, loss, cost or expense incurred by Tenant on account of Tenanl’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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122 PERMITS, INSURANCE, CONTRACTS. Subsequent to obtaining Landlord’s consent and
prior to commencement of the Alterations, Tenant shall deliver to Landlord (i) any building or other permit
required by applicable laws in connection with the Alterations; (ii) a copy of the executed construction
contract(s); and (iii) written acknowledgments from all materialmen, 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 conncction 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 furaish
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 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 Services Office
(1SO) Business Auto Coverage form covering Automobile Liability, code 1 “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 less than $100,000 per accident, $500,000 aggregate disease coverage and $100,000 disease coverage per
cmiployee; and (D) “Builder's All Risk™ insurance in an amount approved by Landlord covering the Alterations,
mcluding such extended coverage endorsements as may be reasonably required by Landiord, it being understood
and agreed that the Alterations shall be insured by Tenant pursuant to 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 additional
insureds with respect to liability arising out of work performed by or for Tenant’s general contractor, to specify
that such insurance is primary and thal any insurance or self-insurance maintained by Landlord shall not
contribute with it, and o provide that coverage shall not be reduced, terminated, cancelled or materially modified
except after thirty (30) days prior written notice has beén given to Landlord. Landlord may inspect the original
policies of such insurance coverage or require complete certified copies at any time. Tenant’s general contractar
shall furnish Landlord the samic evidence of insurance for ils subcontractors as required of Tenant's general
contractor. -

123 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 faully 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 creatc any liability on the part of Landlord, or constitute a representation by
Landlord or any person hired to pecform such inspection that the work so inspected conforms with such plans or
complies with any applicable laws, and no such inspection shall give rise to a waiver of, or estoppel with respect
to, Landlord’s continuing right at any time or from time to time ta require the correction of any faulty work or
any muaterial deviation from such plans. Promptly following completion of any Allerations, Tenant shall
(i) fumnish to Landlord “as-built” plans therefor, (it) causc 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 unconditional final waivers of all liens for labor, services,
or materials. All trash or surplus materials which may acecumulate in conncction with Tenant’s construction
activities shall be removed by Tenant at its own expense from the Premises and the Building.

124  ADMINISTRATIVE FEES. 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 pocket costs and expenses, incurred in connection therewith. All sums
duc to Tenant’s contractors, if paid by Landlord due to Tenant’s failure to pay such sums when due, shall bear
intcrest 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 of removing any Alterations, to
restore the Premises Lo their configuration and condition before the Alterations were made, and to repair any
damage to the Premises caused by such removal. Tenant shall-use 4 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 Tenani following the Expiration Date until such work is completed.

12.5 NO LANDLORD ALTERATIONS.- Landlord shall not be requived to perform any work or
make 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 forih in this Lease.

12.6 FREE QF 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 dny other liens. Tenant shall give
Landlord immediate notice of any lien filed against the Premises or the Property as a result of any work of
improvement performed by or on behalf of Tenant, Tenant shall immédiately cause ahy lieil to be discharged or
removed of record by either paying the amount thereof or recording a statutory lien release bond in an amount
equal to one hundred 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 Landlord 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) deduct such
sum from any amount payable by Landlord to Tenant under this Lease: (i) all costs incurred by Landlord in
paying and discharging such lien, or in procuring such bond, and (ii) all expenses incurred by Landlord in
connection with .such lien, including altomeys’ fees and costs, recording fees and administrative costs and

- expensces, Landiord shajl have the right at aii times {o post and keep posied on the Premises any niotices per rmitted
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 commencement of any constructxon on the Premises in order to permit the
posting of such notices.

12.7 LAWS. As used in this Lease, the term “Law” or “Taws” shall mean all federal, state, county
and local governmental and municipal laws, statutes, ordinances, rules, regulations, codes, decrees, orders and
other such requiremcnts applicable cquitable remedies and decisions by courts in cases where such decisions
are binding precedents in the state in which the Praperty is located, and decisions of federal courts applying the.
Laws of such state, at the umc in question.

ARTICLE 13
ASSIGNMENT AND SUBLETTING

13.1 LANDLORD’S CONSENT REQUIRED. Tenant shall not assign, sublet, enter into
franchise, license or concession agrecments, change ownership or voting control, or otherwise fransfer (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 the written consent of Landlord,
which consent shall not be unreasonably withheld, subject to the terms, covenants and conditions contained in
this Lease, Under no circumstances shall Tenanl mortgage, encumiber, pledge or hypothecate this Lease or its
interest in the Premises. 1f 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
upincorporated association or partnership, the fransfer, assignment or hypothecation, whether in one (1)
transaction 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 snd
pravisions of this Article 13. '

13.2  PROCEDURES.
(a) Should Tenant desire to enter into an, Assignment, Tenant shall request, in’
writing, Landlord’s consent 1o the proposed Assignment at least sixty (60) days before the intended effective

date of the proposed Assignment, which request shall include the following: (§) full 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 fransferee (jii) a complete business plan prepared by the proposed transferee; and (iv) any further
information relevant to the proposed Assignment which Landlord shall reasonably request, including, but not
limited to, a balance sheet dated as of'a date within ninety (90) days of the request for Landlord’s consent, income
statements and iiicome tax returns for the proposed transferee for the two (2) years immediately preceding the
request for Landlord’s consent and a wrillen statement in reasonable detail as to the business experience of the
proposed transferee during the five (5) years immediately preceding the request for Landlord’s consent in order
to evaluate the solvency, financial responsibility and the business acumen and cxpericnce of the proposed
transferee. Tenant warrants and represents that all data and information to be submitted to Landlord under this
Scction 13.2 will be true, accurate and complelc In addjtion, at any time 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 pl oposed
-Assignment, including without 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 1o the proposed Assignment.
In the event Landlord consents to a proposed Assignment, then such Assienment must be completed within
ninety (90) days afier delivery of Landlord’s notice consenting to the proposed Assignment (on terms and
conditions consistent with those submitted to Landiord) but shaii not be effective uniess and untii Landiord
receives (1) copies of all executed and binding Assignment Documecuts, which Assignment Documents shall
conform witl 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 those originally submitted to and approved by Landlord shall -
require Landlord’s prior written consent pursuant to the procedure set forth herein.

133  STANDARD FOR CONSENT.

(a) - Tenant agrees that Landlord may refuse its consent to the proposed transfer
on any rcasonable groundb and (by way 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) the use
to which the Premises will be put by the proposed transferee is different than the use set forth in Section 1.16;
(ii) the proposed transferee’s financial condition is inadequale 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 Tenan(; (v) the nature of the proposed transferee’s proposed or
likely use of the Premises would impose an increased burden on Landlord or ivolve 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 to Landlord in its sole-discretion that all past due amounts owing trom Tenant to
Landlord, if any, will be paid and all other defaults on the part of Tenant, if any, will be cured prior {o the .

elfective 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 otherwise specifically provided hereinafler), the holders of Landlord’s Mortgage.

“Landlord’s Mortgage” as used herein means, individually and collectively (unless- otherwise specifically

provided hereinafier), any and all Mortgages encumbering Landlord’s. interest in the Premises and/or the

Property. “Mortgage” as used hercin means any mortgage, deed of trust, monetary lien, financing conveyance

or other monelary lien of any kind and all appropriate modes of {inancing 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 effect and shall niot confer any cstate 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 Secuon 18.5 hereof. A consent to onc (1) Assignment by Landlord shall not be deemed tobea
consent to any subsequent Ass1gnmenl to any other party.

13.4 NO RE.LEASE. No Assignment, or Permilted Assignment, whether with or without
Landlord’s conisent, shall an express written and executed relcase by Landlord, relieve Tenant or any Guarantor
hereunder from its covenants and obligations under this Lease.

13.5 YORM. Any Assignment shall be evidenced by an instrument in form and content satisfactory -
to Landlord and exccuted by Tenant and the transferce, assignee, sublessee, licensee or concessionaire, as the
case may be. .

13.6 RECAPTURE OF THE PREMISES. lnlentioﬁally Omitted.

13.7  LANDLORD ASSIGNMENT REIMBURSEMENT. Tenant shall reimburse Landlord for
Landlord's reasonable expenses in connection with any assignment of the Lease including for Landlord’s
attorneys’ fecs, 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 consenied to by Landlord or
consummated.

13.8  REASONARLENESS OF RESTRICTIONS. Tenant acknowledges and agrees that each of
_ the rights.of Landlord set forth in Section 13.3, abo in the event of a request for Landlord’s consent to an
Assxgnmem is a reasonable restriction for purposes of Cah’romm Civil Code, Seclxon 1951 4.

13.9  NO LIABILITY. Landlord shall 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 Leasc or other duty to Tenant, the proposed transferee or any
otlier 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 15
INSURANCE

15:1  TENANT’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 fall -
force and cffect the following types of insurance, in at léast the amounts and in the forms specified below:

( a) Commercial general liability insurance against 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 Three Million 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 al least Five Million Dollars ($5,000,000.00). All such
liability insurance shall be in no case less than, or more restrictive than, the 1SO 2001 form or its equivalent and
shall specifically insure the performance by Tenant of the indemmity agreement as to lability for injury to or
death of persons and injury or damage to property set forth in Section 15.5. Further, all such Hability insurance
shall inclade, but not be limited to, personal injury, blanket coniractual liability personal & advertising liability
(including libel, slander, false arrest, and wrongful eviction), and broad form property damage liabitity (including
fire legal liability and such other risks as Landlord may specify by written notice to Tenant), cross-liability and
severability of inlerest clauses, producis/completed operations, broad form property damage, independent
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 pohcy of at least Three
Million Dollars (§5,000,000.00) which shall apply on 4 per location basis.

(®) Worker’s compensation coverage as required by l.aw, including employer’s
liability coverage, with a limit of not less than One Million and 00/100 Dollars ($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 busmess operations and rental obligations hereunder for a period of not less than one (1) year.

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

i © Insurance covering all of Tenant’s leaschold improvements, Alterations
permitted under Article 12, trade fixturcs, merchandise and personal property from time to time in; on or about
the Premiscs in an amount not less than their {ull replacement value from time 1o time, including replacement
cost endorsement, providing protection against any peril included within the classification Fire and Extended
Coverage, sprinkler damage, vandalism, malicious mischiefand such other additional perils as covered in an “all
risks” standard insurance policy. Any policy proceeds shaii be used for ihe repair or repiacement of the property -
damaged or destroyed unless this Lease shall ceasc and terminate under the provisions of Article 16.

® Any insurance policies designated necessary by Landlord with regard to
Tenant’s, or Tenant’s contractors’, construction of Alterations inctuding, but not ]muted to, contingent liability
and “all risks™ builders’ risk i mmrancc in amounts acceptable to Landlord.

152  POLICY FORM. All policies of insurance required of Tenant herein shall be jssued by
insurance companies with general policy 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 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 joint benefit and protection of Landiord, Tenant and Landlord’s- agents and
mortgagee(s) or beneficiary (ies) as additional insureds. The policies described in subparagraphs (¢) and (¢) of
Section 15.1 shall also name Landlord and Landlord’s Morlgagee(s) or beneficiary (ies) as additional loss
payees. Exccuted 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 any purpose. Thereafter, executed copies ofrenewal
policies or certificates thereof shall be delivered to Landlord within thirty (30) days prior 1o 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 primary policies and any insurance carried by Landlord or Landlord’s
property manager shall be noncontributing with such poficies. No policy required to be maintained by Tenant -
shall have a deductible greater than Twenty-Five Thousand and-00/100 Dollars ($25 000.00) unless approvcd in
- wriling by Landlord.

153 '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 not be reduced or
diminished and the requirements set forth in this Leasc are ollierwise satisfied by such blanket policy or policies.

154 INCREASED PREMIUMS DUE TO TENANT’S PERMITTED USE. Tenant shall not do

any act in or about the Premises which will tend to 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 of Tenant.

15.5 INDEMNITY. “Landlord™ for the purposes of this Section 15.5 shall mean and include
Landlord and Landlord’s Representatives (as such terin is defined hercin). To the fullest extent permitted by
{aw, Tenant covenants with Landlord that, other-than related o Landlord’s gross negligence, Landlord shall not
be liable tor any damage or liability of any kind or for any injury to or death of persons or damage o property
of Tenant or any other person occurring from and after Delivery of Possession to Tenant of the Premises (or
such earlier date if Tenant is given earlier access to the Premises) from any cause whatsocver related ta 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 Landlord to the extent allowed by Tenant’s insurer), indermnnity, and save Landlord harmless against
and from any real or alleged damage or injury and from all claims, judgments, liabilities, costs and expenses,
mcludmg attorney’s fees and costs, arising ot of or connected with Tenant’s use of the Premises and its facilities,
or any repairs, Alterations or improvements (including original improvements and fixtures specxﬁed 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; provided, however (and though Tenant shall in all cases accept any tender of
defense of any action or prom,eding in which Landlord is named or made a party and shall, nol\vilhslanding any
allegations of negligence or misconduct on the pari of Landlord, defend Landiord as provided nere:.l} Tenant
shall not be liable for such damage or injury to the extent and in the proportion that the 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 circumstances leading to the suit related to Landlord’s gross negligence. This
obligation to indemnify shall include all of Landlord’s attorneys’ fees, litigation ¢osts, investigation costs and
court costs and all other costs, expenses and liabilities incurred by Landlord or its counsel from the 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 of its Representatives, invitees, licensces, 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 aboyt the Premises, whether such loss, damage or injury is caused by or results from: (i) fire, earthquake,
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 of 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 Property, or from other sources or places; or (iv) 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 means of repairing same are not accessible to Tenant,
Landlord shall not be lable for any damages arising from (i) the failure by Landlord to enforce the provisions
of any other lease in the Property except as specifically stated in this Lease, (ii) any loss or damage to any
property of Tenant or others resulting directly or indirectly from any criminal act, by thefi or otherwise other
than related to Landlord’s gross negligence, (iii) any interference with light or air other than related to Landlord’s
intentional conduet, 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, directors,
shareholders, managers, staff, employees, members, agents, principals, any cntity controlling, controlled by, or
under common control with Landlord or Tenant as applies, partmers, independent contractors, attorneys,
accountants and representatives of the referenced entity and the predecessors, heirs, successors 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 loss or damage occasioned to Landlord or Tenant, as the case may be, their
respective property, the Premises or its contents, or to other portions of the Property arising from any liability,
loss, damage or injury caused by fire or other casualty for which property insurance is carried or required to be
carried pursuant to this Lease. The insurance policies obtained by Landlord and Tenant pursuant to this Leasc
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.

157 FAILURE BY TENANT TO MAINTAIN INSURANCE. If Tenantrefuses 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 Asticle 27 from the date of payment by Landlord
for such insurance until Landlord receives the payment described hercinabove from Tenant.

158  SUFFICIENCY OF COVERAGE. Neither Landlord nor any of Landlord’s agents make any
representation that the types of Insurance and limits specified to be carried by Tenant under ihis Lease are
adequate to protect Tenant. If Tenant believes that any such insurance coverage is insufficicnt, 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  REPAIR. Exceptas hercinalfier sct 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 to 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 portion of the Premises so damaged and
is unusable bears to the total rentable area of the Premises.

16.1  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, at iis option, not to make such repairs, in which event this Leasc
may be terminated at the option of either party upon the giving of notice and without liability Lo 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 thereofl 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 Three Hundred and Sixty (360) day period. Landlord shall under no circumstances
be reqtiired 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 clect 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 to Landlord or Tenant.

163  WAIVER OF TERMINATION. Teuant 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 DOMAIN

17.1  TAKING. Theterm “Taking®, as used in this Article 17, shall mean an appropriation ortaking
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.

172 TOTAL TAKING. Inthe event of a Taking of the entire Premises, this Lease shall terminate
and expire as of the date possession is delivered to the condemning authority and Landlord and Tenant shall eacli
be released from any liability accruing pursuant to this Lease afier the date of such termination, but Minimum
Annual Rental and Additional Rental for the 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. Ifthere 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 10 a reasonable abatement in Rent during the period oi such modification, or alteration
to the extent such work interferes with Tenant’s business.

174 OPTION TO TERMINATE.. In the evenl a poruon of the Premises is permanently
condernned and taken, and such condenination and taking materially atfects Tenant's business in the Premises,
then Tenant shall have the option of either terminating all of its obligations under this Lease or continuing thﬁ
Lease in full force and ctfect with respect to such portion of the Premises not taken. 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  AWARD. 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 cncumbering the Property
shall have a first priority to the extent of the unpaid balance of principal and interest on its loan. Without
derogaling the rights of Landlord or said lender under the preceding senience, Tenant 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 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 I.andlord as provided above.

17.6  CONTINUATION OF LEASE. In the event of a Taking, if Landlord and Tenant elect not 1o
terminate this Lease as provided above {or have no right to so terminate), Landiord agrees, al Landlord’s cost
and expense as soon ds reasonably possxble after the Taking, to restore the Premises (to the extent.of the
condemuation proceeds) or the land remaining to a complete unit of like quality and character as existed prior
to the Taking and, thereatter, Minimum Annual Rental shall be reduced on an equitable basis, taking into account
the relative value of the portion taken as compared to the portion remaining, and Landlord shall be entitled to
receive the total award or compensation in such proceedings:

ARTICLE I8
DEFAULTS BY TENANT

18.1  EVENTS OF DEFAULT. Should Tenant at any tlime 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 peried of five (5) days afler written
notice from Landlord o 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 Pmcedure of California or any similar, superseding
statute), or :

A 2 Should Tenant be in default in the prompt and full performance of any other of its
promises, covenanis or agreements herein contained for more than a reasonable time (in no event to exceed ten
(10) days) after written notice thercof from Landlord to Tenant specifying the particulars of the default (provided,
-however, any notice shall be in leu of, and not in addition to, any notice required under Section 1161 of the
Code of Civil Procedure of California or any similar, superscdm g statute), or

«©) Should Tenant be in default of a Monetary Obligation more than two (2) times in any
twelve (12) month period, or
.(d)  Should Tenant vacate or abandon the Premises, or
© Should Tenant make any general assignment for the benefit of créditors or
() 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 apainst Tenant, same is dismissed within sixty (60) days), or should Tenant institute any
proceedings under the Bankruptey Code or any similar or successor statute, code or act, or should an appointed
trustee or receiver take possession of substamially all of Tenant’s assels located at the Premises or of Tenant’s
interest in this Lease where possession is not restored to Tenant within thirty (30) days, or should n\ibstantially
all of Tenant's assets located at the Premises or Tenant's interest in this Lease be attachcd or Judmally seized
where the seizure is not discharged within thirty (30) days, A

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 remedics 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 all persons therefrom,
.or. (i) 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 (jii) even though it
may have re-entered the Premises as provided in Section 18.1 (ii) above, to thereafler elect. to terminate this
Lcase and all of the rights of Tenant in or to the Premises. In any case in which Landlord shall re-cnter and

“ occupy the whole or any part of the Premises, by unlawful detainer proceedings or otherwise, Landlord, at its
option, may repair, alter, subdivide or change the character of the Premises from time o time in such manner as
Landlord deems best, may-relet 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 of any Guarantor. Landlord shall not be deemed to have terminated this Lease or
terminated the liability of Tenant to pay any Minimum Annual Rental, Additional Rental or other charges later
accruing by any re-cntry of the Premises pursuant to Section [8.1(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.

182 TERMINATION OF LEASE Should Landlord efect to terminate this Lease pursuant to-the
provisions of Sections 18.1(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 of the 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 (c) the worth at the time of award of the amount by which the unpaid rental for the
balance of the Term afler 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 to perform its obligations under this Lease or which, in the ordinary
course of things, would be likely to result therefrom including, but nol limited to, any costs or expenscs incurred’
by Landlord in (i) retaking possession of the Premiscs, 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 repaits or alterations to the Premises, (iv) respecting unamortized leasing commissions incurred
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in connection with this Lease, il any (the leasing commissions shall be amortized on a straight-line basis over
the Term for purposes of computing the foregoing), ar (v) any other costs necessary or appropriate to relet the
Premises, plus (e) at Landlord's election, any other amounts in addition 10 or in lieu of the foregoing as may be
permitted from time to time by the Laws of the State of California.

As uscd in subparagraphs (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%).

183 DEFINITION OF RENTAL. For purposes of this Article 18 only, the term “rental” 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 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, 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 acceptance of
any rental payments by Landlord shall not be deenn,d a waiver of Landlord’s right to enforce any term or
provision hereof,

184  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 entitied,’
in addition to al} 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
Laudlord has the remedy described in California Civil Code Section 1951.4 (Landlord may continue this Lease
in effect aftér Tenant’s breach and abandonment and recover Rent as it becomes due without the need (o re-enter
or re-lease the Premises). The parties acknowledge that in the event Landlord attempts to lease the Premises to
any third parly without terminating this Lease in an cffort to miligate damages and otherwise i in accordance with
Section 1951.4, that such attempted reletting shall not be considered as a termination of Tenant’s right 1o
possession of the Premises.

18.5 NONMONETARY DEFAULTS. Notwithstanding any other provision of this Article I8, if
. the default complained of; other than a default for the payment of monies, cannot be rectitied or cured within the
period requiring rectification or curing, as specified in the written notice relating to the default, then, as to a -,
default susceptiblc to being cured, the default shall be deemed to be rectified or cured if Tenant, within the notice
period, shall have commenced to rectify or cure thc deﬁault and shall thereaﬁcr diligently and continuously
prosecute same to completion. ‘ '

186  ASSIGNMENT OF RENTS AND PROFITS. In the event of default by Tenant hereunder,
Tenant hereby grants (o and confers upon Landlord the right, power and authority, at Landlord’s sole option and
without affecting any of Landlord’s other rights or remedies hereunder, 1o collect ali rents and profits received
by Tenant as a result of the possession by Tenant of the Preinises. Such amounts shall include, but shall not be
limited to, amounts duc under sublease, license or concession arrangements. Upon any such default, Landlord
shall have the right to collect such rents and profits, includiog those past due and unpaid. The collection of such
* rents and profits shall not cure, waive or satisty any default or notice of default hercunder:

18.7  ABANDONMENT. Tenant shall not vacate, cease doing business in, or abandon the Premises
at any time during the Term. If Tenant abandons, vacatés 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 shall be
deemed to be abandoned and, at the option of Landlord, such property may be- removed and stored in any public

warchouge ov clsewhere at the cost of and for the account of Tenant.
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ARTICLE 19
DEFAULTS BY LANDLORD

191  LANDLORD®S LIABILITY. If Landlord fails to perform any of the covenants, provisions
or conditions contained in this Lease on its parl Lo 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 1o diligently proceed to commence to cure the default after written notice), then Landlord 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 thereof. 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 ~
Jjudgment 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.andlord’s personal assets for satisfaction of any
judgment with respect to this Lease. With respect to any provision of this Lease which provides, in effect, that
Landlord shall not unreasonably withhold or unreasonably delay any consent or any approva] Tenani, in no
event, shall be entitled to make, nor shall Tenant make, any claim for, and Tenant hereby waives any claim for .
money damages; nor shall Tenant ciaim any money damages by way of seioff, counterciaim or defense, based
on any claim or assertion by Tenant that Landlord has unrcasonably withheld or unreasonably delayed any
consent or approval; Tenant’s sole remedy shall be an action or proceeding to enforce any such provnsnon or for
spcuﬁc performance, injunction or.declaratory xchef

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 hercunder are assigned by Landlord to a
mortgagee, trustee or beneficiary (“Assignee” for purposes of this Article [9 only) and Tenant is given written
notice of the assignment including the post office address of Assignee, then Tenant shall also give written notice
of any default by Landlord o, Assignee, specifying the default in reasonable detail and allording Assignee a
reasonable opportunity to make performance for and on behalf of Landlord. If and when Assignee has made
performance on behalf of Landlord, the default shall be deemed cured. -

ARTICLE 20
ATTORNIVILN’I AND TENANT’S CERTIFICATE

20.1  NO AUTOMATIC ATTORNMENT. In the event that David, Todd and Scott transfer the
Property to any party other than a party owned by or conwolled solely by David, Todd and Scott, Tenant shall
have the right, but not the obligation, to declare this Lease null and void and of no further force and cffect by
giving written nofice to Landlord within nincty (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 pursuant to this Section 20.2. In the event that the Property is transferred but to
a parly not specifically named in such written notice, such wrilten notice shall not meet the 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 Lcase, and Landlord recognizes that without the assurance by Landlord that Tenant may declare the Lease
void and of no further force and effect under the circumstances set forth herein, Tenant would nol 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 the Property
on certain conditions. Landlord has no intent of selling or transferring the Building and wishes to continue .
owning the Building. Tenant agrees Lo execute and deliver to Landlord Tenant’s Estoppel in the form and within
the content of .E.‘(hlblt C attached hereto (“Tenant’s Estoppel™) w1thm five (5) days of request by Landlord
confirming the rights and obhgauons under this Lease.
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ARTICLE 21
SECURITY DEPOSIT

21.1  SECURITY DEPOSIT. Upon cxecution of this Lease, Tenant shall deposit with Landlord
the sum specified in Section 1.18 (“Security Deposit™). The Security Deposit shall be held by Landlord, without
obligation or liability for payment of interest thereon, as security for the faithful performance by Tenant of all
of the terms of this Lease to be observed and performed by Tenant. Landlord shall nort be required to keep the
Security Deposit separate from its general funds. 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 offsel against the amount of anticipated future
damages. . '

212 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 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
shali deposit cash with Landiord in an amount sufficient io restore the Security Deposit to the eriginal sum’
deposited, and Tenant’s failure to do so shall constitutc a material default under this Lease.

213 REFUND. Should Tenant perform all of its obligations under this Lease, the Sccurity Deposit .
or-any balance thereof then remaining shall be returnéd to Tenant within sixty (60) days of the expiration of the
Term or theearlier 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. . ‘

214  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 transfer of Landlord’s interest in
the Premises. | _ ’ .

: ARTICLE 22
QUIET ENJOYMENT; ABSENCE OF WARRANTIES

(a) Upon Tenant’s payment of Minimum Annual Rental and Additional Rental
and its observalion and performance of all of the covenants, terms and conditions of this Lease to be observed
and performed by Tenant, Tenant shall peaceably and quictly hold and enjoy the Premises from and after delivery |
thereof Lo Tenant; subject, however, to (i) the rights of the partics as set forth in this Lease, (ii) any mortgage or
deed of trust to which this Lease is subordinate, (iit) all matters ot record, and {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 design professional office properties.

(b) Tenant acknowledges and agrees that Landlord has not made, nor has Tenant
relied upon, any representation or warranty regarding the (i) Permiitted Use sct forth in Section 1.16 and Tenant’s
ability to engage therein; {ii) effect of any 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 of the
Premises 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.

Microbiz, Lease | l %

4351



ARTICLE 23
NOTICES

Every notice, demand 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 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 certificd or registered mail, postage prepaid, retum 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
other address as the party to be served may from time Lo time designale in a Notice Lo 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. Ifserved by private courier, Notice to the addressee shall be conclusively deemed given as
confirmed by the private courier service making 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 dcsignated 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 eftective unless receipt of such Notice is acknowledged by the recipient in writing, in which
case the effective date of such Notice shall be the date of such writien acknowledgement.

ARTICLE 24
INTENTIONALLY OMITTED

ARTICLE 25
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, under 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. §1801, et seq., any amendments to the foregoing, and any similar federal, state or local Laws.
“Hazardous Materials” mcans any chemical, compound, material, substance or other maiter that: * (i) is a
flammable explosive, asbestos, radioactive material, nuclear medicine material, drug, vaceine, bacleria, virus,
hazardous waste, toxic substance, gasoline, petroleum product, polychlorinated biphenyls or related injurious or
potentially 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; (1ii) 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 with respect to any thicd 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 Materials and mold. Tenaut shall nol allow any Hazardous Material to
be used, penerated, released, stored or disposcd 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 appraval may be
granted 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 of a refease 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 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 lazardous Materials to be brought upon the Premises so long as they are Hazardous Materials which
are customary and common Lo 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
of those lazardous Materials.

263 COMPLIANCE WITH LAWS. Tenant and its agents, contractors, employees, assignees,
sublessees, licensees, concessionaires, and invitees shall strigtly comply with, and shall maintain the Premises
in compliance with, all Hazardous Materials Laws and frec of mold. Tenant shall obtain and maintain in full
force and cffect 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 pcrform any momtormg, mvestxgahon clean-up, removal or other remedial work including,
without Limitation, the preparation and implementation of any closure, remedial action or othier reguired plans in
connectjon therewith (collectively, “Remedial Werk™) in response to the 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 cormpromise 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 aflording
Landlord ample opportunity to appear or otherwise appropriately assert and protect Landlord’s interest with
respect Lthereto. Landlord shall have the right to intervene in any governmental action or proceeding involving
.anty 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 felease or
discharge by Tenant or any assignee or sublessee of Tenant or their respective agents, contractors, cmployees,
licensees, concessionaires, or invitees of Hazardous Materials and/or the presence of mold affecting the Premises
or the Property due to any act or omission of, or any violation of Hazardous Materials 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, bul 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 attorneys” fees and other costs) incurred by Landlord in remedying such violations or performing all
Remedial Work, rogether with interest thereon at the Interest Rate defined in /\rucle 27 from the datc of ‘payment
by Landlord :

264  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 to any Hazardous
Materials Laws or laws governing mold; (iii) Tenant’s receipt of any warning, notice of inspection, 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 Hazardous 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 asserled violations in connection therewith; or
(v) Tenant’s receipt of notice or knowledge of any claims made or threatened by any third Person against
Landlord, Tenant, the Property or the Premises relating to any loss or injury resulting from Hazardous Materials
or mold. Tenant 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 ar laws related o
mold, including without [imitation copies of hazardous waste manifests reflecting the legal and proper disposal
of all Hazardous Materials or mold removed {rom 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. If at any lime it reasonably appears to Landlord that Tenant -
is not maintaining sutticient insurance or other means of financial capacity to enable Tenant to fulfill jts
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 INDEMNITY. Tenant shall be solely responsible for, 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 altomeys’ fees and costs arising out of
or connected with Tenant’s storage, use, handling or disposal of lazardous Materials or mold on or from the
Premises. In addition, except with respect to any Hazardous Materials instailed in or placed on the Premises by
Landlord or any agent, cmployee 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, penaltics, liens, costs and expenses, including attorneys’ fees and 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 their condition existing prior to the appearance of the Hazardous Materials or
mold on the Premiscs. Tenant’s obligations under this Article 26 shall. survive the expiration or carlicr
termination of this Lease.

ARTICLE 27
MISCELLANEQOUS

27.1  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 to 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 subsequent similar acl. 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. '

. 272  RIGHTS CUMULATIVE. Except as providéd herein to the contrary, and subject to the
specific limitations contained in Article 19, the respective rights and remedies of the partics specified in this
Lcase shall be cumulative and in addition to any rights and remedics not specified in this lease.

273 ~ ENTIRE AGREEMENT/LIMITATION OF ACYTIONS. It is understood that this Lease
with thié 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 lcase between Landlord and Tenant executed on or about May 1, 2018 for the Basemient.
Any claim, demand, cause of action 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
commences an action thereon, or interposcs in a legal procecding 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
the claim, demand, cause of action or defense relates, whichever applies.
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274  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 determiing 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 Term of'this l.ease, occupy any space in the Building.

2715  AMENDMENTS IN WRITING. No provision of this Leasc may be amcnded except by an
agreement in writing signed by Landlord and Tenant.

27.6 NO PRINCIPAL/AGENT RELATIONSHIP. WNothing contained in this Lease shall be

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 construcd
in aceordance with the laws of the State of California withoul giving effect to the choice of law provisions
thereof

27.8  SEVERABILITY. Ifany provision of this Lease or the application of such provision to any
* person, entity or circumslance is found invalid or unenforceable by a court of competent jurisdiction, such
determination shall not affect the other pravisions of this Lease and all other provisions of this Lease shall be

* deemed valid and enforceable. ‘ :

27.9  SUCCESSORS. -All rights and obligations of Landiord and Tenant under this Lease shall
extend to and bind the respective heirs, executors, administrators and the permitted concessionaires, successors,
subtenants and assignees of the parties. If there is more than one (1) Tenant hereunder, each shall be bound
. jointly and sevetally by the ferms, covcnants and agreements contained in this Lease.

27.10 TIME OF THE ESSE\CE Time is of the essence of all provxslons of this Lease of which
time is an element.

i 27.11  WARRANTY OF AUTHORITY. If 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 that 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 liability company, Teriant hereby covénants and warrants that (a) Tenant:is a duly qualified corporation
or limited liability company and all steps have been taken prior to the date hereof 1o qualify Tenant to do business
in the State of California, and (b) all franchise and corporate (axes and limited liability company taxes have been
paid to date. -

27. 12 MORTGAGE CHANGES. Tenant shall not unreasonably withhold its consent to changes or
amendments to this Lease requested by the holder of 2 mortgage or deed of trust or such similar financing
instrument encumbering Landlord’s fee interest in the Premises so long as such changes do not materially alter

the cconomic terms of this Leasc or materially diminish the rights, or materially increase the obligations, of
Tenant.

27.13  'WAIVER OF RIGHTS OF REDEMPTION. Tenant waives an'y and all rights of redemption
eranted under any present and future Laws in the event Landlord oblains the right to possession of the Premises
by reason of the violation by Tcriam of any of the covenants and conditions of this Lcase or otherwise.

27.14 HEADlNGS The scction and Article headings and subheadings within, this Lease are
for convenience-ofreference 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 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 after such date.
No holder of a mortgage or deed of trust to which this Lease is subordinate shall be responsible int connection
with the Security Deposit unless the mortgagee or holder of such deed of trust actually receives the Security
Deposit.

27.16 INTEREST 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 1o the prime interest rate
" charged by Wells Fargo Bank plus two (2) percentage points (but in no event to exceed the maximum lawful
rate) trom the date ten (10) 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 the right to go
upon the Premises to show same to prospective tenants or purchasers and to post appropriate signs, during normal
business holirs and upon rcasonable notice to Fenant.

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 provide the services itself, :

27.19 TRADE FIXTURES, PERSONAL PROPERTY AND ALTERATIONS. Upon the
expiration or earlier termination of the Term, Tenant shall remove [rom the Premises all of Tenant’s trade
fixtures, furniture, equipment, signs, improvements, additions and Alierations 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 asto leave the Premises in a neat and clean condition. Upon the removal of Tenant’s exterior
signage, Tenant shall, at its sole cost, restore the Building fascia 1o its original condition. In the event of any
entry or taking possession of the Premises as provided in this Lease, Landiord 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 cxpense, cost and risk of the Tenant or the owner or owners thereof.

27.20 FORCE MAJEURE. Any prevention, delay or stoppage due to strikes, lockouts, labor
disputes, acts of God, inability to obtain labor or materials or reasonable substitutes therefor, governmental
restrictions, governmental regulations, governmental controls, judicial orders, cnemy or hostile governmental
action, civil commotion, firc or other casualty, environmental or other chalfenges 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 10 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 (10)
days of the commencement 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
ifnot 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 Scction 27.20, in the event any work
performed by Tenant or Tenant’s contractor results in a strike, lockout and/or labor dispuie, 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 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 Term. Upon the

expiration or earlier termination of the Term, Tenant shall pcaceably and quietly surrender the Premises broom-

clean and in the same condition (including, at Landlord’s option, the demolition and removal of any

improvements made by Tenant to tHe Premisces 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 or carlier termination of this Lease, the holding over shall not constitute a

renewal or extension of this Lease or give Tenant any rights under this Leasc. In such event, Landlord may, in

its sole discretion, treat Tenant as a tenant at will, subject to all of the terims 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 termination of this Lease, or (b) the then currently scheduled rental for

comparable 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 liability which-may accrue therefrom including,

Wwithout limitation. any claims made by any succceding tenant founded on or resulting from Tenant’s failure to

surrender and/or'to remove any properly required to be removed by Tenant pursuant to this Lease. Acceptance

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

will, or resuit in a renewai of ihis Lease.

Upon the expiration or earlier termination of this Lease, Tenant shall, within ten (10) days after request

- by Landlord, execute, acknowledge and deliver to Landlord such instruments of further assurance as in the
opinion of Landlord are necessary or desirable to confirm or perfeet Landlord’s right, fitle 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 Tcnant, Tenant’s obligations under this Section 27.21 shall survive the expiration of the Term or carlier
termination of this Lease.

27.22 ATTORNEYS’ FEES AND PROCESSING CHARGES. In the event that, at any time afler
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 servé a valid notice of default under this Lease and seek the cure of such default,
or (iif) 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 {ees,
_costs and expenses incurred in .connection with such consultation, pursuit of rights, action or proceeding,
including, without limitation, any post-judgment fees, costs or expenses.incurred orr any appeal or in collection
of any judgment. Landlord shall be entitled ro such reimbursement even if Tenant cores the default, including,
but not limited to, by paying the sums allegedly due, performing the covenants allegedly breached or giving .
consideration substantially equal to the relicf sought, prior to (y) the institution of any action or proceedmg or
(2) 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 exccute auy 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 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 Landlord, and (ii) Landlord’s reasonable attorneys® fees and expenses incurred in connection with
the evaluation and documentation thereof. Landlord may, al its option, require the paymcnt of all or a portion
of such charges and/or fees in advance.

27.23 SERVICE CHARGE. Tenant acknowledges that Tenant’s failure Lo submit any required
document, certificate, report, statement of Gross Sales, insurance policy or certificate as and when required in

this Leasc 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 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 portion thereof that 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 any default under this Lease by Landlord.

2724 'WAIVER OF TRIAL BY JURY. Landlord and Tenant desirc and intend that any disputes
- arising between them with respect to or in connection with this Lease be subject to cxpeditious resolution in a
court trial without a jury. Therefore, Landlord and Tenant each hereby waive the right to a wrial by jury of any
causc 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 hereafier in effect.
ki

27.25 COMPLIANCE WITH LAWS AND REGULATIONS. Tenant, at its sole cost and expense,
shall comply, and shall cause the Premises to comply with (a) all federal, state, regional, county, municipal and
other Laws affecting any part of the Premises, ar 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 permit applied for by Tenant or resulting from Tenant Alterations, and (b) ail rules, 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 (cotlectively herein, “Restrictions™).
Notwithstanding the foregoing, nothing in this Section 27.25 relieves Landlord from Landlord’s duties to Tenant
under Arricles 11, 12, or 16.

27.26 OFFICE OF FOREIGN ASSETS CONTROL CERTIFICATION. 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 doing business with
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 and
Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism), or other
governmental action; (if) are not knowingly engaged in, and shall not engage in, any dealings or transactions or
be otherwise associated with such persons or entties desm ibed in (i) above; and (iii) are not, and shall not
become, a person or entity whose activities are regulated by the International Money Laundering Abatement and
Financial Anti-Terrorism Act of 2001 or the regulations or orders thereunder.

27.27 NON-DISCRIMINATION. Tenant herein covenants by and for itself, its heirs, exccutors,
administrators and assigns, and all persons claiming under or through the grantee, that this Lease is made and
accepted upon and subject to the toliowing conditions: That there shall be no discrimination against or
segregation of, any person or group of persons on account of race, coldr, creed, religion, sex, sexual orientation,
age, disability, marital status, ancestry, or national origin in the leasing, subleasing, transterring, 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 seﬂregatlon with reference to the bLlCCllOI]
location, number, use or occupancy of tenants, lessees, subtenants or vendees in the Premises.

27.28 CASPINSPECTION. To Landlord’s knowledge, the Premises have not undergone inspection
by a Certified Access Specialist (*CASp™), as such term is defined in Section {938 of the California Civil
Code. However, a CASp can inspect the Premises and determine if the Premiscs comply with all applicable
construction-related accessibility standards under 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 the
occupancy by Tenant if Tenant requests same in writing. Upon Landlord’s receipt of Tenant’s written request,

Microbiz Lease

3S

4358



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 Tenanl. 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 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 relieve Tenant from
Tenant’s obligations as to any Tenant alterations in the Premises.

ARTICLE 28
OPTION

28.1° OPTION TO EXTEND. So lonu as Tenant is not in default, Tenant shall have the right to
extend the Term for the number of months set forth in gectxon 1. 17

28.2‘ EXERCISE or OPTION. Tenant may exercise its fight to so extend the Term only by
delivering wrilten notice to Landlord of Tenant’s desire to so extend the Term no later than two hundred forty
- {240) days prior to cxpiration of the Term (“Extension Notice™). -

283  CALCULATION OF EXTENDED TERM MINIMUM ANNUAL RENTAL. For each of
- the two extension periods, which shall be referred to as the “First Extension” and the “Second Extension™
Minimum Rent payable shall be set at the iesser of ninety five percent (5% of the prevailing Fair Market Rental
Rate or 103% of the previous 12 month period’s rental rate. On each anniversary of such date during the
Extension Period, the annual Minimumn Rent shall increase by THREE percent (3%), and such increased drmual
Mmmmm Rent shall be payable in equal monthly mstdllments

28.6  EXTENSION AMENDMENT, Within ten(10)days ofthe date Landlord and Tenantreach agreement asto
all of the other eritcria in Section 28.1 and Section 28.2 having been met, Landlord shall prepare and deliver to
Tenant at least two (2) counterparts of an amendment to this Lease (“Extension Amendment™). Within ten (10)
days after delivery to Tenant of the Extension Amendment, Tenant shall execute and return to Landlord all
counterparts of same. Landlord-shall cxecute 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 Term as shown in Section 28.3.

28.5  TIME OF THE ESSENCE. Time shall be of the essence in regard to all of the penods set
forth in Section 28.2 as to exercise 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 herein and the right to occupy the

Premises during the option are granled solely to Tenant and are not assignable or transferable except with the
written consent of Landlord.. :

28.7  Counterparts. This Leasc may be executed in any number of counterparts and in such event
shall be of the same force and effect as if"all parties executed a single copy of this Agreement. .

IN WITNESS WHEREOF, Landlord and Tenant have duly ‘exceuted this Lease on the day and year
first above wrmen '

Microbiz Lease ’ 3 lo
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Scott Chrittont

TENANT

Microbiz Service CompanyA a California

' : ~ corporation / 4%
1 Gr‘.a‘.a ‘ / 2. M / /

LR L LT V{

mac“ed cer ez
us:_7Z0 M7

Name: .t
ks: Méiz

Microbiz Service Company, af a
By: :

6‘//73/74)/‘;’

/&‘\
o £se o7
i/ V.

ye1/1
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GAL!FORN!A ALL—PURPQSE AGKNOWLEDGMENT CIVIL GODE § 1189

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

State of California

County of Sqf) Pfﬁm/}fff) )

On LHW/%M __before me, —)/’”\ D /1\(\/"70
. Date Here Inseyt Name and Title o Officer
personally appeared D 4 V‘\&/ aﬁ s #ﬁﬁ Tﬂ/‘j Je C LL rif] '7/4
Name(s) of Slgner(
MNeanco Escobar,

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed o 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 sighature(s) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted, executed the instrument.

. , _ | certify under PENALTY OF PERJURY under the laws
Rttt of the State of California that the foregoing paragraph

JIM D. ARINO is true and correct.
Notary Public - - Califormia

] Contra Costa County
/ Commission # 2177293

S My Comm. Expires Dec 26 2020 @ w ﬁ
e e o Signature M

S/gnature : of Notary Public

WITNESS my hand and official seal,

g | YN N P

Place Notary Seal Above .

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

" Description of Attached Document ' (ﬂ
Title or Type of Document: (/CI v] , Ov

_Document Date: ' ‘ : Number of Pages:
Signer(s) Other Than Named Above ' ’

Capacity(ies) Claimed by Signer(s)

Signer's Name: _ - ‘Signer's Name:
[ Corporate Officer — Title(s): {1 Corporate Officer — Title(s):
C Partner — [lLimited []General JPartner — OLlimited [ General
O Individual (7 Attorney in Fact O Individual 1 Attorney in Fact

O Trustee [1 Guardian or Conservator O Trustee . 1 Guardian or Conservator
{1 Other: _- ' : L] Other: , '
Signer Is Representing: : Signer Is Representing:

f ©?_D16 Natxonal Notary ASSOC]&‘UOH WWW. NatlonalNotary org * 1- 800 us NOTARY (1- 800 876 6827) ltem #5907

G 33
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ACKNOWLEDGMENT

A notary public or other officer completing fhis 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 HAWAIl )
) ss.
COUNTY OF_Hawaii
) .
On _April 25 , 2019 before me, Kelly Pocock:: , Notary Public, personally
appeared _Scott Chritton , who proved to me on the basis of safisfactory

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 hisfher/their autharized capacityfies, 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.

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

WITNESS my hand and official seal - ':‘"";"d'i,'»“"

ﬁ'ﬁ ". cwf-
e sri—PuBlIC

Kelly Pocock

Notary Public

-*‘Q,\'\_;-‘ e P»O.CO ‘e [97e] v pate: ‘P} Lq # Pages m
o ,‘ " Notary Name:

_.: © i NOTARY "’: ‘Dot Descnptlon__,_____._————————"‘

Rh Netr2m S o (9
.',' .............. '.,-' \\:: |gna .
) '&775 5';: \—\P?ff?:“ NOTARY CERTIFICATION
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EXHIBIT A

The land referred to is situated in the Cdunty of San Francisco, City of San Francisco, State of
California, and is described as follows: '

PARCEL ONE:

Commencing at a point on the Southeasterly line of Stevenson Street, distant thereon 297 feet
6 inches Southwesterly from the Southwesterly line of 5th Street; running thence Southwesterly
and along said fine 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 angie 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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Colton Commercial and Partners
565 Commercial Strect, 4th Floor
San Francisco, CA 34111
Tel (415) 590-7877

Measured Area: 8,482 s.f.
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PREPARED FOR:
Colton Commercial and Pariners
565 Commercial Street, 4th Floor
San Francisco, CA 94111 I
© Tel (415) 590-7877
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EXHIBIT B

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 confirm that Landlord has delivered possession of the entire Building {o Tenant as
of (for purposes of this Certificate, the “Delivery of Possession date”) in
accordance with the terms and provisions of the Lease. ’ :

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

LANDLORD

David Chritlon
Date:

Scott Chritton
Date:

Scott Chritton
Date:

TENANT

Microbiz Service Company, a California corporation

By:
Name:

[ts: -
Date:

Microhiz Lease



EXHIBIT C
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 DATE:

Tenant represcnts, 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, irs agents, representatives or other party acting for or on 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 or offer for other
premises within the Property, or other representations, warrantics or agreements, express or implied, which
would induce Tenant to execule the Lease or lease the Premiscs.

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

3. Tenant has revicwed and understands this document and has had an opportunity to discuss this
- with counsel or has waived such opportunity.

TENANT :
* Microbiz Service Company, a California corporation

By:
Name:
Its:
Date:

Miciobiz Lease
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EXHIBILD

PROHIBITED USES

The following shall be Prohibited Uses under the Lease and no portion of the Premises shall be used for such
uscs 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 the Permitted Use.

1.

[38]

vos W

12.
13.

4.
5.
16.
17.

18.
19.

20.
21.
22,
23.

Any purpose which is not within the scope of the Permitted Use, which is unlawfil or does not comply
with the reasonably promulgated Rules and Regulations for the Property or Building;

Any nuisance, public or private, as now or bercafier defined by any statutory or decisional law
applicable to the Premises, or any portion thereof; :

The commission of waste on the Premises;
Coin or token operated vending machines, pay telephones ox any gaming or amusement machines;

Sound amplification equipment producing sound audible outsidé of the Premiscs or any other use, noise
or sound which is unreasonably loud or objectionable dué to intermittence, beat, frequency or shrillness
or which otherwise unreasonably interferes with any other tenant's use of the its premiscs;

Any sign excepl as approved by Landlord pursuant 1o the terms of this Lease;

Lighls, advertising material, or anything elsc within the Premises which may be seen, heard, smeiied or
otherwisc experienced outside the Premises and otherwise inconsistent with the normal operahom of
the Permitted Use;

Any business which is.noxiocus or unreasonably offensive because of the emission or creation of
excessive quantities of noise, smoke, dust, dirt, fly ash or odors;

Any use, storage, transportation, handling, manufacture, or cmission of any noxious, toxic, caustic or
corrosive fuel or gas or other Hazardous Materials (as defined in this Lease and subject to the provxsmns
of this Lease) other than in the ordinary parking of service vehicles;

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 the
proper operation of electronic, iclephone, computer or other business equipment of tenants;

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

Any drilling for and/or removal of subsurface subsiances‘

Any dumping of garbage or refusc or waste (other than in dumpsters or compactors designed for such
purpose);

Industrial use or as an industrial plant; |, - o
A processing or rendering plant;
Any governmental use other than a USPS post office;

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

A tavern, pub, bar or cocktail lounge

An amusement center {including, bul not limited to, skating rink, billiard room or parlor, carnival, circus,
dance hall, ballroom, discotheque, bowling allcy, health spa/club or aerobic studio, exercise club, or
other similar aperations); .

A hotel, motor inn, sleeping quariers or dwelling room;
A theater;

A funeral parlor or similar service establishment;

A meeting hall or banquet hal] N

Microbiz Lease
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25,

26.
27.

28.

29,
30.

L3 LA
o

M4,
35

A video, pinball or other game arcade or roon;

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

A church or other place of religious worship;

A storage operation or warchouse (cxcept for :.torage or warehouae facilities incidental to primary
design professional office operations);

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

A commercial Iaundry, dry cleaners or Laundromat,

An automobile body and/or fender l'ebair shop or service station, or any facility for the storage or sale
of gasoline or dicsel fuel il or from tanks or distillate or other petroleum products or any other substance
or material of any explosive, inflammable or radiological nature;

A car washing cstablishment;
A veterinary hospilal;

A "head shop", so-called, or other business devoted to the salc 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 law) such as but not fimited 1o the sale of paraphemalia used in connection with
marijuana, cocaine or other controlled drugs or substances;

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

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

The listing of the foregoing prohibited uses is in no way intended to limit Tenant’s obligation 10 obtain
Landlord’s prior express consent to any proposed change in the Permited Use.

a

Microbiz Lease
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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

BOARD of SUPERVISORS

_ '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. A

Location: Legislative Chamber, Room 250, located at City Hall
1 Dr. Carlton B. 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 o 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. -

% Angela Calvillo, Clerk of the Board

DATED/PUBLISHED/POSTED: July 3, 2019

4373



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

BOARD of SUPERVISORS . San Francisco 94102-4689
o Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 554-5227
June 19,2019
File No. 190689
Lisa Gibson

Environmental Review Officer
Planning Department

1650 Mission Street, Ste. 400
San Francisco, CA 94103

Dear Ms. Gibson:
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 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
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~ Print Form ;..

Introduction Form B54r

By a Member of the Board of Supervisors or Mayor -

A : 4 Time stamp
. aw 3 )
I hereby submit the following item for introduction (select only one): = “-%7/ or meeting date

R

. For reference to Committee. (An Ordinance, Resolution, Motion or Charter Amendment). ... ..

o

. Request for next printed agenda Without Reference to Committee.

. Request for hearihg on a subject matter at Committee.

P W

. Request for letter beginning :"Supervisor ' inquiries"

. City Attorney Request.

.Call File No. | from Committee.

~ N W

. Budget Analyst request (attached written motion).

o]

Substitute Legislation File No.

=)

9. Reactivate File No.

00000000 O0R

10. Topic submitted for Mayoral Appearance before the BOS on

2lease check the appropriate boxes. The proposed legislation should be forwarded to the following:

[ ]Small Business Commission [ Youth Commission | [ ]Ethics Commission
[ JPlanning Commission _ [ |Building Inspection Commission
Note: For the Imperaﬁve Agenda (a resolution not on the printed agenda), use the Imperative Form.

Sponsof(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 Og Planning Codg, Section 101.1.
s AT

Signature of Sponsoring Supervisor:

or Clerk's Use Only
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