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Entrance to the Commission Meetings requires entry through security screening at
any of the public entrances to the Kenneth Hahn Hall of Administration
(KHHOA):

500 West Temple Street (third floor of KHHOA)

225 N. Hill Street (first floor of KHHOA)

222 N. Grand Avenue (fourth floor of KHHOA)

Civic Mall/ Grand Park, between KHHOA and the Civil Court Building
(second floor of the KHHOA)

Entrance through any other exterior door of the KHHOA is prohibited (all other

entrances are locked) due to County of Los Angeles security restrictions.
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A person with a disability may contact the LAFCO office at (626)204-6500 at
least 72 hours before the scheduled meeting to request receipt of an agenda in an
alternative format or to request disability-related accommodations, including
auxiliary aids or services in order to participate in the public meeting. Later
requests will be accommodated to the extent feasible.

This meeting is also available for members of the public to attend virtually by
phone or web access as follows:

FOR MEMBERS OF THE PUBLIC

TO LISTEN BY TELEPHONE AND PROVIDE PUBLIC COMMENT
DIAL:
1-213-306-3065
Access Code: 2594 548 7232 (English)
Password: 782542
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OR TO LISTEN VIA WEB AND PROVIDE COMMENT:

https://lacountyboardofsupervisors.webex.com/lacountyboardofsupervisors/i.php?
MTID=md6a6d4950196c07ebe9al 5a0bal548b2

TO PROVIDE WRITTEN PUBLIC COMMENT: Any interested person
may submit written opposition or comments by email at info@lalafco.org prior
to the conclusion of the Commission Meeting or by mail to the LAFCO Office
at 80 S. Lake Avenue, Suite 870, Pasadena, CA 91101, no later than 5:00 p.m.
on the business day preceding the date set for hearing/proceedings in order to
be deemed timely and to be considered by the Commission.

The entire agenda package and any meeting related writings or documents
provided to a majority of the Commissioners after distribution of the agenda
package, unless exempt from disclosure pursuant to California Law, are available
at www.lalaico.org]

CALL MEETING TO ORDER

a. Commissioner(s) request to participate remotely pursuant to Government
Code § 54953.(H)(2):

PLEDGE OF ALLEGIANCE WILL BE LED BY CHAIR DEAR

DISCLOSURE OF CAMPAIGN CONTRIBUTION(S)

SWEARING-IN OF SPEAKER(S)

PUBLIC COMMENT

This is the opportunity for members of the public to address the Commission on any
items, including those items that are on the posted agenda, provided that the subject
matter is within the jurisdiction of the Commission. Public comments are limited to three
minutes.

CONSENT ITEM(S)

All matters are approved by one motion unless held by a Commissioner or
member(s) of the public for discussion or separate action.

| a. Approve Minutes of October 11, 2023. |
[b. Approve Operating Account Check Register for the month of October, 20273,
[c. Receive and file Update on Pending Proposals. |
d. Legislative Update. (None.)
[ e. Executive Officer’s Written Report. |
f. Information Item(s) — Government Code § 56751 (city proposal). (None.)
g. Information Item(s) — Government Code § 56857 (district proposal). (None.)

h. Miscellaneous Communications —
i. Letter of September 26, 2023 from the Special District Risk Management
Authority (SDRMA) to Chair Dear concerning five consecutive years of
no paid claims.



https://lacountyboardofsupervisors.webex.com/lacountyboardofsupervisors/j.php?MTID=mec137e717efed6cf0e84b8f4e00212ff
https://lalafco.org/en/

10.

11.

12.

13.

14.

15.
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PUBLIC HEARING(S)
a. None.

PROTEST HEARING(S)
a. None.

OTHER ITEMS

a. Interview Finalists for Alternate Public Member and Appoint the Alternate
Public Member
[b. Proposed Support of the Draft L.os Angeles County Water Plan. |
¢. Notice Period (Cancellation Option) Tor Ottice Lease (8U South Lake
Avenue).

REQUESTED POSITION(S) ON LEGISLATION
a. None.
COMMISSIONERS’ REPORT

Commissioners’ questions for staff, announcements of upcoming events and opportunity
for Commissioners to briefly report on their LAFCO-related activities since last meeting.

EXECUTIVE OFFICER’S REPORT

Executive Officer’s announcement of upcoming events and brief report on activities of
the Executive Officer since the last meeting.

a. Written Update
b. Verbal Update

PUBLIC COMMENT

This is the opportunity for members of the public to address the Commission on items not
on the posted agenda, provided that the subject matter is within the jurisdiction of the
Commission. Speakers are reminded of the three-minute time limitation.

FUTURE MEETINGS

January 10, 2024

February 14, 2024

March 13, 2024

ADJOURNMENT
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MINUTES OF THE LOCAL AGENCY FORMATION COMMISSION

FOR THE COUNTY OF LOS ANGELES

October 11, 2023

Present:
Donald Dear, Chair

Kathryn Barger
Margaret Finlay
John Lee

Robert Lewis
Gerard McCallum
John Mirisch
Holly Mitchell

Anthony Bell, Alternate

Paul Novak, Executive Officer
Tiffani Shin, Legal Counsel

Absent:
Francine Oschin

Michael Davitt, Alternate
Hilda Solis, Alternate

Vacant:

City of Los Angeles, Alternate Member
Alternate General Public Member
Independent Special District, Alternate Member
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1 CALL MEETING TO ORDER
The meeting was called to order at 9:03 a.m. as both an in-person and virtual meeting.

The following item was called up for consideration:

a. Commissioners request to participate remotely pursuant to Government Code
§ 54953()(2):

(None).

2 PLEDGE OF ALLEGIANCE

The Pledge of Allegiance was led by Chair Dear.

3 DISCLOSURE OF CAMPAIGN CONTRIBUTION(S)

The Executive Officer (EO) read an announcement, asking if any Commissioners had received a
campaign contribution that would require disclosure or any other issue requiring recusal from
any item on today’s agenda (None).

ANNOUNCEMENTS

The EO announced that the agenda for today’s meeting was posted on the LAFCO website on
Tuesday, October 3, 2023; and posted at the Kenneth Hahn Hall of Administration on
Wednesday, October 4, 2023; in accordance with State law.

Chair Dear announced Carole Suzuki’s retirement with the County of Los Angeles, as Senior
Deputy County Counsel, and LAFCO’s legal counsel, in late October. The Commission and
staff congratulated Mrs. Suzuki on her retirement and thanked her for her legal services to
LAFCO. Mrs. Suzuki, who attended virtually, indicated it was a pleasure working with the
Commission and staff.

4 SWEARING-IN OF SPEAKER(S)

The EO asked if any members of the audience planned to testify (None).

5 PUBLIC COMMENT

(None).

6 CONSENT ITEM(S)

The Commission took the following actions under Consent Item(s):



Minutes
October 11, 2023
Page 3 of 6
a. Approved Minutes of September 13, 2023.
b. Approved Operating Account Check Register for the month of September 2023.
c. Received and filed update on Pending Proposals.
d. Received and filed the Legislative Update.
e. Received and filed the Executive Officer’s Written Report.
f. Information Item(s) — Government Code §§ 56751 (city proposal).
(None).
g. Received and filed Information Item(s) — Government Code §§ 56857 (district proposal).
(None).

h. Miscellaneous Communications.

(None).
MOTION: Finlay SECOND: Barger APPROVED: 9-0-0
AYES: Barger, Bell (Alt. for Oschin), Finlay, Lee, Lewis, McCallum,
Mirisch, Mitchell, Dear
NOES: None.

ABSTAIN: None.
ABSENT:  Oschin

7 PUBLIC HEARING(S)
(None).
8 PROTEST HEARING(S)
(None).
9 OTHER ITEMS
The following item was called up for consideration:
a. Potential Cancellation of the December 13, 2023 Meeting.

The EO summarized the staff report concerning this item.
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The Commission took the following action:

e Canceled the December 13, 2023 Commission Meeting, and directed the Executive
Officer to send notice via the LAFCO e-mail alert notification system and post associated
notice regarding the new Alternate Public Member on the LAFCO website.

MOTION:
AYES:

NOES:
ABSTAIN:
ABSENT:

9 OTHERITEMS

Mitchell SECOND: Barger APPROVED: 9-0-0
Barger, Bell (Alt. for Oschin), Finlay, Lee, Lewis, McCallum,

Mirisch, Mitchell, Dear

None.

None.

Oschin

The following item was called up for consideration:

b. Proposed Commission Meeting Schedule for 2024.

The EO summarized the staff report on this item.

The Commission took the following actions:

e Adopted a Commission Meeting Schedule for Calendar Year 2024; and

e Directed staff to post the adopted Commission Meeting Schedule for Calendar Year 2024

to the LAFCO website.
MOTION:  McCallum SECOND: Finlay APPROVED: 9-0-0
AYES: Barger, Bell (Alt. for Oschin), Finlay, Lee, Lewis, McCallum,
Mirisch, Mitchell, Dear
NOES: None.
ABSTAIN: None.
ABSENT:  Oschin

9 OTHER ITEMS

The following item was called up for consideration:

c. FY 2022-23 Davis Farr Audit Planning Letter to the Commission.

Adraina Romo (Deputy Executive Officer) summarized the staff report on this item.
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The Commission took the following action:

e Received and filed the Davis Farr Audit Planning Letter to the Commission dated
September 27, 2023.

MOTION: McCallum SECOND: Finlay APPROVED: 9-0-0
AYES: Barger, Bell (Alt. for Oschin), Finlay, Lee, Lewis, McCallum,

Mirisch, Mitchell, Dear
NOES: None.

ABSTAIN: None.
ABSENT: Oschin

10 REQUESTED POSITION(S) ON LEGISLATION

(None).
11 COMMISSIONERS’ REPORT

Commissioner Finlay asked when the next Southern Region California Local Agency Formation
Commissions (CALAFCO) meeting will be held. The EO indicated that the next Southern
Region CALAFCO meeting will be held at the 2023 CALAFCO Annual Conference in

Monterey, and in January 2024, most likely as a virtual meeting.
12 EXECUTIVE OFFICER’S REPORT

The EO noted that Assembly Bill 557 and Assembly Bill 399 are awaiting the Governor’s
signature, and that he would report back to the Commission at next month’s meeting.

13 PUBLIC COMMENT

(None).
14 FUTURE MEETINGS

November 8, 2023 (Meeting begins at 8:30 a.m. instead of at 9:00 a.m.)
December 13, 2023 (Canceled)
January 10, 2024

11
1177
1
i
1
1
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15 ADJOURNMENT

Chair Dear adjourned the in-person and virtual meeting at 9:19 a.m.

Respectfully submitted,

Paul Novak, AICP
Executive Officer

L: minutes 2023\10-11-2023



12:10 PM ° LA LAFCO
10/26/23 Register Report
Cash Basis October 2023
Type Date Num Name Paid Amount Balance
Oct 23
Check 10/02/2023 WIRE TRPF 80 South Lak... -10,929.02 -10,929.02
Bill Pmt -Check 10/11/2023 11682 Certified Records M... -1,5685.07 -12,514.09
Bill Pmt -Check 10/11/2023 11683 Charter Communica... -447.90 -12,961.99
Bill Pmt -Check 10/11/2023 11684 CTS Clouds LLC -1,035.00 -13,996.99
Bill Pmt -Check 10/11/2023 11685 Eide Bailly -356.65 -14,353.64
Bill Pmt -Check 10/11/2023 11686 FedEx -95.64 -14,449.28
Bill Pmt -Check 10/11/2023 11687 LACERA-OPEB -1,807.88 -16,257.16
Bill Pmt -Check 10/11/2023 11688 Lagerof, LLP -505.96 -16,763.12
Bill Pmt -Check 10/11/2023 11689 ODP Business Solut... -1,151.76 -17,914.88
Bill Pmt -Check 10/11/2023 11690 Quadient Leasing U... -501.22 -18,416.10
Bill Pmt -Check 10/11/2023 11691 SP Plus Corporation -405.00 -18,821.10
Bill Pmt -Check 10/11/2023 11692 Transamerica Life In... -180.00 -19,001.10
Bill Pmt -Check 10/11/2023 11693 Yvonne Green CPA -312.50 -19,313.60
Check 10/13/2023 DD Federal Tax Deposit -6,697.80 -26,011.40
Check 10/13/2023 DD State Income Tax -1,855.23 -27,866.63
Check 10/13/2023 DD Ambar De La Torre -2,612.82 -30,479.45
Check 10/13/2023 DD Douglass S Dorado -3,792.80 -34,272.25
Check 10/13/2023 DD Adriana L Flores -1,379.26 -35,651.51
Check 10/13/2023 DD Taylor J Morris -2,496.03 -38,147.54
Check 10/13/2023 DD Paul A Novak -6,297.51 -44,445.05
Check 10/13/2023 DD Alisha O'Brien -2,794.80 -47,239.85
Check 10/13/2023 DD Adriana Romo -4,480.52 -51,720.37
Bill Pmt -Check 10/16/2023 11694 Canon Financial Ser... -222.93 -51,943.30
Bill Pmt -Check 10/16/2023 11695 Wells Fargo-Elite C... -243.55 -52,186.85
Bill Pmt -Check 10/16/2023 11696 Tiffani Shin -377.80 -52,564.65
Check 10/24/2023 WIRE Davis Farr LLP -4,000.00 -56,564.65
Bill Pmt -Check 10/26/2023 11697 ATT -268.33 -56,832.98
Bill Pmt -Check 10/26/2023 11698 CSDA -1,715.00 -58,547.98
Bill Pmt -Check 10/26/2023 11699 ESRI -3,740.00 -62,287.98
Bill Pmt -Check 10/26/2023 11700 LACERA -21,421.10 -83,709.08
Bill Pmt -Check 10/26/2023 11701 SP Plus Corporation -630.00 -84,339.08
Bill Pmt -Check 10/26/2023 11702 The Lincoln National -326.18 -84,665.26
Check 10/30/2023 DD Ambar De La Torre -2,612.83 -87,278.09
Check 10/30/2023 DD Douglass S Dorado -3,792.80 -91,070.89
Check 10/30/2023 DD Adriana L Flores -1,616.32 -92,687.21
Check 10/30/2023 DD Taylor J Morris -2,496.03 -95,183.24
Check 10/30/2023 DD Paul A Novak -6,340.06 -101,523.30
Check 10/30/2023 DD Alisha O'Brien -2,794.79 -104,318.09
Check 10/30/2023 DD Adriana Romo -4,419.23 -108,737.32
Check 10/30/2023 90269... Kathryn Barger -265.35 -109,002.67
Check 10/30/2023 90269... Margaret E Finlay -277.05 -109,279.72
Check 10/30/2023 DD Anthony E Bell -138.52 -109,418.24
Check 10/30/2023 DD Donald Dear -138.52 -109,556.76
Check 10/30/2023 DD John S Lee -138.52 -109,695.28
Check 10/30/2023 DD Robert W Lewis -138.53 -109,833.81
Check 10/30/2023 DD Gerard McCallum I -138.53 -109,972.34
Check 10/30/2023 DD John A Mirisch -268.92 -110,241.26
Check 10/30/2023 DD Holly J Mitchell -267.93 -110,509.19
Check 10/30/2023 DD Federal Tax Deposit -7,041.36 -117,5650.55
Check « 10/30/2023 DD State Income Tax -1,878.69 -119,429.24
Oct 23 -119,429.24 -119,429.24

Page 1
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Staff Report
November 8, 2023
Agenda Item No. 6.e.

Executive Officer’s Written Report

The Executive Officer reports the following:

CALAFCO 2023 Annual Conference: On October 18-20, CALAFCO hosted its annual

conference in Monterey. Commissioner John Mirisch, attorneys Miguel Dager and
Tiffani Shin, Executive Officer Paul Novak, and Deputy Executive Officer Adriana
Romo represented LA LAFCO at the conference, attending several informative
seminars.

City of Hidden Hills General Plan Amendment: Upon its approval (September, 2020)
of the Municipal Service Review (MSR) for the Cities of Agoura Hills, Calabasas,
Hidden Hills, and Westlake Village, the Commission imposed a condition which
required the City of Hidden Hills to amend its General Plan within three (3) years to
reflect a revised Sphere of Influence (SOI). Staff is pleased to report that the Hidden
Hills City Council adopted the corresponding General Plan amendment at its October
23, 2023 meeting; the City of Hidden Hills is now fully compliant with LAFCO’s MSR
condition. Staff would like to recognize and thank Hidden Hills City Manager Kerry
Kallman and City Engineer Dirk Lovett for their efforts to see this item through to City
Council approval.

Legislative Update: Because the 2022-23 Legislative Session has concluded, there is no
Legislative Update (typically Agenda Item no. 6.d.) this month. The Legislature
reconvenes in early January, 2024. Staff anticipates that monthly legislative updates
will resume at your February, 2024 Meeting.

Staff Recommendation:

1. Receive and file the Executive Officer’s Report.



6.h.

1112 I Street, Suite 300
Sacramento, California 95814-2865
T916-231-4141 or 800-537-7790 * F 916-231-4111

SDR}

SPECIAL DISTRICT RISK MANAGEMENT AUTHORITY Maximizing Protection. Minimizing Risk. » www.sdrma.org

September 26, 2023

Mr. Donald Dear

Board President DECT 1AFCD
Local Agency Formation Commission for Los Angeles County OeTS 2023 mi2i8E

80 S. Lake Avenue, Suite 870
Pasadena, California 91101

Re: President’s Special Acknowledgement Award - Workers’ Compensation Program
Dear Mr. Dear,

This letter and enclosed certificate are to formally acknowledge the dedicated efforts of the Local
Agency Formation Commission for Los Angeles County’s Governing Body, management, and staff
towards proactive loss prevention and workplace safety for earning the President's Special
Acknowledgement Award! The Award is to recognize members with no "paid" claims during the prior
five consecutive program years in the Workers' Compensation Program.

A "paid" claim for the purposes of this recognition represents the first payment on an open claim during
the prior program year. Your agency’s efforts have resulted in no “paid” workers’ compensation claims
for the prior five consecutive program years from 2018-23. This is an outstanding accomplishment that
serves as an example for all SDRMA members!

In addition to this annual recognition, members with no “paid” claims during 2022-23 earned one credit
incentive point (CIP) reducing their annual contribution amount, and members with no “paid” claims for
the prior five consecutive program years earned three additional bonus CIPs. Also, members without
claims receive a lower “experience modification factor” (EMOD), which also reduces their annual
contribution amount.

On behalf of the SDRMA Board of Directors and staff, it is my privilege to congratulate your Governing
Body, management, and staff for your commitment to proactive loss prevention and safety in the
workplace.

Sincerely,
Special District Risk Management Authority

o I e Rfblr

Sandy A. Seifert-Raffelson, President
Board of Directors

A proud California Special Districts California Special Districts Association CSDA Finance Corporation
Alliance partner. 1112 I Street, Suite 200 1112 I Street, Suite 200
Sacramento, California 95814-2865 Sacramento, California 95814-2865

T 877-924-CSDA (2732) « F 916-442-7889 T 877-924-CSDA (2732) = F 916-442-7889
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Staff Report
November 8, 2023
Agenda Item No. 9.a.

Interview Finalists for the Alternate Public Member Vacancy and
Appoint the Alternate Public Member

Government Code § 56326(f) of the Cortese-Knox-Hertzberg Local Government Reorganization
Act of 2000 (the “Act”) requires LAFCO to have a public member appointed by the Commission
and permits the Commission to appoint an alternate public member. The Alternate Public
Member may serve and vote in place of the regular Public Member when that member is absent
or disqualifies himself/herself from participating in a Commission meeting.

The Alternate Public Member position on the Commission became vacant in December of 2022.
Since that time, the Commission conducted two exhaustive outreach and public awareness
programs; as a result, sixteen (16) individuals filed applications for this position. An Ad Hoc
Committee (composed of Second Vice-Chair Margaret Finlay, Commissioner Kathryn Barger,
Commissioner Holly Mitchell and Commissioner John Mirisch) convened to review all
applications, and the Committee identified six (6) finalists.

After consultation with the Commission, staff scheduled today’s interviews, and confirmed that
the six (6) finalists are available.

Once the interview process has ended, the Commission may proceed to select an Alternate
Public Member. The other members of the Commission may appoint the Alternate Public
Member pursuant to Government Code Section 56326(f). Note that Commissioner McCallum,
as the current public member, is not permitted to participate in the vote to appoint the Alternate
Public Member pursuant to the Act.

Recommended Action:

1. Interview the finalists present at today’s meeting for the Alternate Public Member
vacancy; and

2. Vote to appoint a new Alternate Public Member.

HOA.104508381.1



Staff Report
October 11,2023
Agenda Item No. 9.b.

Proposed Support of the Draft Los Angeles County Water Plan

The Los Angeles County Department of Public Works has prepared a draft Los Angeles County
Water Plan (CWP), which County staff hope to schedule for consideration by the Los Angeles
County Board of Supervisors in early 2024. Enclosed are copies of the complete draft CWP as
well as an Executive Summary.

As noted in these documents, “the CWP articulates a shared, inclusive, regional path forward to
sustainably achieve safe, clean, and reliable water resources for Los Angeles County.” The draft
CWP identifies four (4) key focal areas (regional water supply reliability; groundwater
management and quality; small, at-risk system resilience and drinking water equity; and watershed
sediment management) ds well as fourteen (14) strategies to achieve those goals. County staff
requests that the Commission endorse the proposed CWP.

Staff has reviewed the draft CWP and recommends that the Commission endorse the effort. Staff
is particularly impressed by the portions focused on the challenges for small, at risk water systems.
Recommended Action:
Staff recommends that the Commission:

1. Direct the Commission Chair to sign a letter to the Los Angeles County Board of
Supervisors in support of the draft Los Angeles County Water Plan (CWP); and

2. Direct staff to transmit said letter to the Los Angeles County Board of Supervisors.



L ACOUNREES
WATERPLAN

LOS ANGELES COUNTY
WATER PLAN

Our Route to Water Supply Resilience

July 2023 | Draft
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Staff Report
November 8, 2023
Agenda Item No. 9.c.

Notice Period (Cancellation Option) for Office Lease

In August of 2011, LAFCO entered into a ten-year lease for office space at 80 South Lake

Avenue in Pasadena. The lease commenced in December of 2011, and it was set to expire in
November, 2021.

In June of 2021, the Commission approved a five-year lease extension, which is scheduled to
terminate in February, 2027. LAFCO currently pays $10,180/month ($3.55 per square foot of
leasable space); with scheduled increases, LAFCO will pay $11,125/month ($3.88 per square
foot of leasable space) in the final full year of the lease (December, 2025 to December, 2026).

The 2021 lease extension referred to as “Amendment 1” included a provision (“Exhibit A
Cancellation Option™) which allows LAFCO to “opt out” of the lease at the end of the third year
(in November of 2024). To avail itself of this option, LAFCO must notify the landlord (of
LAFCO’s intent to leave in November of 2024) during the “notice period.” The three-month
notice period begins on November 30, 2023 and it ends on February 29, 2024. Should the
Commission choose this option and so notify the landlord, LAFCO is required to pay the
landlord a “termination fee” of $75,223.84. The termination fee was intended to enable the
landlord to recover two costs: 1). the three months of rental abatement provided to LAFCO for
rent which otherwise would have been due and payable by LAFCO in the months of December
of 2021, January of 2022, and February of 2022; and 2). the difference in the broker’s
commission (paid by landlord at the time the lease extension was negotiated) for a five-year
lease versus a three-year lease (broker commissions are paid as a percentage of total rent paid
over the term of the lease). The cancellation provision was an important deal point in the lease
negotiations between LAFCO and the landlord, and it was both addressed in the staff report and
discussed before the Commission voted unanimously to approve the lease extension during the
June 2021 Commission Meeting.

Staff recommends that the Commission authorize staff to notify the landlord that it does not
intend to leave in November of 2024, and plans to remain in its current location through the end
of the five-year extension (through November of 2026), based upon the following
considerations:

a. The termination fee ($75,223.84) represents a significant cost to LAFCO.

b. LAFCO will incur one-time costs to hire furniture movers; pay vendors to relocate
computer, server, and telephone systems; and print new business cards and stationery.
Based upon the prior move (from Glendale to Pasadena) in 2011, staff anticipates costs of
approximately $25,000-$30,000.



c. Staff believes that the onetime costs (in “a” and “b,” above) would not be recovered in
comparison to the savings that could be achieved in potentially lower lease rates over a
two-year period. Current leasing rate averages for comparable office rental space do not
achieve sufficient cost savings to recuperate the one-time costs for termination fees and
moving costs. The broker who assisted LAFCO with our current lease extension
provided staff with listings of comparable office space. Utilizing the average of the
rental rates for all five listings, and comparing that to what LAFCO is scheduled to pay
under our existing lease extension, it is estimated that LAFCO could potentially save
approximately $30,000 in rent over the remaining term of the lease amendment.

d. Although it is difficult to quantify, there are additional losses in the productivity
associated with staff labor to pack up the existing office, arrange things in a new office,

and ensure that all equipment is working properly.

Staff is unable, therefore, to identify any appreciable advantage to terminating the lease at the
end of 2024 and relocating to new office space.

Recommended Action:

1. Direct staff to remain in its current office space (through the end of the 2021 lease
extension term previously approved by the Commission) ending in February of 2027.

Attachments:
e First Amendment to Standard Office Lease executed on June 10, 2021;

e June 9, 2021, Agenda Item 9.b. Staff Report for the Proposed Lease Extension for 80
South Lake Avenue, Pasadena



This First Amendment o Standard Office Lease (this “First Amendment™) is made and entered
into by and between TRPF 80 SOUTH LAKE AVENUE LP, a Delaware limited partnership
(“Landlord™), as successor-in-interest to 86 South Lake, 110 ("Original Landlord™), and LOCAL
AGENCY FORMATION COMMISSION FOR THE COUNTY OF LOS ANGELES, 2
sovernmental agency of the State of Californiy (“Tenant™), and shall be effective for all purposes as of the
date of the last signature as set forth on the signature page below {the “Litective Date”).

WITNESSETH:

WHEREAS, {.andiord and Tenant arc partics o that certain Standard Office Lease dated as of Asged
11, 2011, originatly cntered into by and between Original Landlond and Tenant (the “Lease™), pursuant 1o
which Tenant leases from Landlord certain prenvises designated as Suite 870, containing approximately
2,743 rentsble square fect of space (subject o the re-measurement below} (the “Premises™), within the
project located at 80 South Lake Avenue, Pasadena, California (the “Project™; and

WHEREAS, Landlord has succeeded to all the right, title and interest of Original Landiord i and to
the Lease; and

WHEREAS, Landlord and Tenant desire to extend the Term of the Loase and muodify cortain othor
terms of the Lease, as more particubarly described herein below,

NOW, THEREFORE, pursuant tny the foregoing, and in consideration of the mutual covenants and
agreements contained herein and in the Lease, the receipt sad sufficicncy of which are hercby
acknowledged, the Lease is hereby amended as follows:

i Defined Terms. Al capitalized terms uscd horein shall have the same meaning as defined i the
.ease, pnless otherwise defined in this Firgt Amendment.

2. Re-Measurement of Premises and Project. ‘The Premises and the Project have been re-measured,
and Landlord and Tenant agree that, notwithstanding anything i the Lease to the contrary, from
and sfier the Extension Term Commaencement Date (hereinafter defined): (1) the Premises shall be
deemed fo contain 2,865 rentable square fect of space, and (if) the Project shall be deemed to
eontain 73,202 rentuble square foot of space.

b

Extension of Term of the Lease. Landlord and Tenant hereby agree 0 extend the Term of the
Lease (currently scheduled to expire on November 3¢, 20621} for an additional period of sixty-
three {63} months, commencing on December 1, 2021 (the “Extension Term Commencement
Date™) and continuing through and cxpiring on February 28, 2027 (such period, the “Ixiension
Term™), upon and subject fo afl of the existing terms of the Lease, except as otherwise herelaafier
provided.

4 Basic Rental Tenant shall continue to pay Basic Rental in accordance with the torms and
movisions of fie Lease applicable thereto; provided, howover, commencing on the Extension
‘Ferm Commencement Date and continuing throughow! the remainder of the Extension Term, the
amounts of Basic Roental due for the Premises shall be as follows:

TEIBIIYSI R
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* However, provided that Tenars is net then i default unider the Lease {as amonded herein), and
hax not been in defauls under the Lease, the monthiy Basic Rental shall be abated for the e
¢33 month period commoncing on December 1, 2021 and ending on February 78, 2022, a5 and
am%mm&mmabi(m “Basic Rental Absrement™ fiw = uis! Basic Rental
Abatement equal to $20.652.75. No such Basic Rental Abstement shall sadice sny other
amoents which arc otherwise payside by Tenant under the Lease, including, without Bimitation,
Tenant's mmsm:!gmc@a Tenant understands and sproes that the forcpuing
Basic Rental Abatement is conditicesed upon Tenant st being in default under the feoase (38
amended bereind. Accordingly, upon the ccoumronce of any default undey the Lease, g
foregoing Basi: Rental Abstement shall immediately bocome vl amd void snd all Basic Rental
that would have otherwise hoen dixe and pavsbic in the absenec of dw Basic Ronial Abaiement
shall temediately become due and peaovabic by Teaant

S e

Additiona! Rewt. Tenant shall continue 2 naw the Excess, slong with afl other sums dus under
B Laase, i accordance with the forms and provisions of the Lease applicable thereto; provided,
however, for purposes of calculating the Excoss pavablc fiv the Premises from and after the
Exiension Term Commencement Date, efioctive as of the Extension Term Commencement Date,
{i} the ~Mase Year™ shall be amended 50 be calendar yvear 2007 and {iiy “Tenant's Proportionate
Share™ shat! b amended 6y e 3.8138% (2,865 RSF/73, 267 RSF) (1o refloct the re-meeasgeyment
set fouth i Paraoraph 2 of his First Amendment).

Condithm of Premises.

{3} Notwithstanding anything herein o in fhe Lease 1 the cvmtrary., Tenset agrees thas

1 andlord has heranfore delivered the Premises 1o Tenant, and Tenant & in possession of

snd herchy agrees o accept the Premises in ity exdisting “AS-IS™, “"WHERE-IS™ and
“WITH ALL FAULTS™ condition, ané Landlord shail have no obligation whatsoewer @
reforbish or otherwise improve the Promiscs af any time through the expiration of the

Fxtension Torm, Temant sgrees and wamants that # has investigaind and inspected e

comdition of the Premises and the suitability of same fir Tonant's purposcs, snd Tenant
herehy waives and disclaims say shioction to, cause of sction based gpon, o claim fhat
itz obligations hereunder should be reduced or limited hecanse of the condition of the
Premises or the suitbility of same for Tonant's purposes. Teaant acknowledges thet
neither Landlord sow snv aseont or emplovee of Landlord has made any represeniations or

warranty with respect fo the Premises or with respert t 1ts subtability for the condisct of

Tenant's business and Tenant exprossly warssals sl reprosents thast Tenamt has relied

FEURETSLE R %




soledy on is owa Investigation and inspecrion of the Premises in its decision 1o ooty into
his First Amendment and b confinne o lease the Promises in s “AS-IS™ condition.

bt  Tenant acknowledges and agncs that any and aff improvements o allowances oviginally
roquined @ be perfiemed o provided by Landlosd 0 the Lease, inclading. withouwt
Timitation, those s fomth & Exhibit "D anached o the Laase, have beop performed
and/or sstisfied in derir entincny.

7. Canceliation Option.  Tenant is bochy granied & canceliation option in acoordunce with and
subject to the terms and conditions set forth i Exbibit A suachod boreto and incorposated berein

o =il porposes.

& Nip Other Preforential Rishis or Options, Notwithstanding snyihing contsined in the Lesse to the
contrary, other than the cancellation option sct forth in Paravraph 7 of this First Amendment and
Ixhibit A attached hereto, Londlord and Yonamt stipubste and sproc thar Tenang hes oo
mﬂmﬁ“tw{mm&w ease, ag hersin amended, such as any rights of reaewal,
expansion, reduction, refusal, offer, purchase, termination (other then the cancellation option st
foriks in Pansoraph 7 of this Firg Amendment and Exhibit A attached hereto), relocabion e sy
other such prefereniial rights or options, any such rights oniginally set fonth in the Lease, belng
vl nall sl void in their entlirey and of a0 further foroe or offect.

o=

! Parking Tenant shall continge 1o have its parking rights and obligations as sct forth in the Lease,
mﬁﬁmmmmmgmﬁxﬁmm?mCmmm&s{n&ammgmm
the remainder of the Extension Tenm, Tenant shall only be reguired 1 1ake and pay for five (3) of
the seven {73 parkine passes allocated i zM@WﬁEﬁﬁﬁMmeﬁghteﬁs
right. but not the oblisstion, Io Jease the semaining two (2§ parking passes.  All such parking
passes shall comtinge o be &t the provailing rate charged from time i time based o the location
of parking spaces, plus applicable axes.

36 mr_mmgim&mimhnwmmmwmm&dmﬁ}h&k&
security deposit in the amonnt of $8.231 68 {the “Existing Security Deposit™). Provided that no
event of default then exiss under the Lesse, Landiord agrees to retum the Existing Scousity
Deposit e Tenant within ten {10} business days following the lafer of the Extension Temm
CWEW@&&T@M&\»M;WM@Mm&dﬂaﬁm&mu Deposit
reguired under fee Lease shall be amended 1o be $0.00.

ek
[

31, Capnabis TmagmﬁﬁikPWme%Mimmmmwm&MMmg
processing, stering {short or Jong fonm), distibuting, ransporting, o scifing of cannshis, cannabis
derivatives, ¢ any cannabis containing substances (“Cannabis™), or any office uses relsied o the
same, nor shalf Tenant permit, allow e suffer, any of Tanant's offaers, coployess, agents,
servants, Bremscos, sabicmants, concessionaines. contractors and ipvitees o Iving mio e
Premiscs, suy Cannabis. Without Timiting the foregoing. the prohibitions in this porugraph shal
apply to all Cannabis, whether such Cannabis is legal for any purpose whatsoever under Staie or
fedesal law or both. Notwithstanding anvihing io the contrary, any fhilere by Tenaot w comply
with cxch of the torms, cuvenants, mxmmm»sf%wmwmdh
amd without the reguiremen of any notice b & defanlt that is not subject © cure, and Teasnt
agrecs that spon the cocurmence of sny such defaul, Landlond may clet, in its sole disoretivn.,
exercise 2f of s rights and remodics under the Lesse {25 amended hereby), af law or In sguiy

TRIRTISEI X
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Force Maicure. Section 27 of the Lease {Inabifity to Perform) is hereby amended to include,
mmodiately afier the words “..acts of God”, the following language: , amy restrictions,
shutdowns, closures, or shoriages related 1o COVID-19 or any similar virases, epidemics or
mmdomics™.

Landlord’s Address. Landlord's address for sl notices o be sent %o Landlord under the Lease is
hereby amended w be as follows {or such other address designated by Landiord in writing):

Project Management Gifiee:

TEPF 86 South Lake Avenuc LP
of 1 13 5 Real Estate Growp

315 S, Figueroa Street, 16t Floor
{93 Anpeles, Califormia 20871

With 2 copy e

Huvoen

4875 MacArthur Court, Suitc 1108
Mewport Beach, California 92660
At Lauren LaFever

All payments payable under this 1ease shall be sent 1o Landiord as set forth below (or such other
address designated by Landlord In writingy:

Post Office Remittance Address:
TRPF 80 Sonth Lake Avenue, LP
0. Box 748585

f.08 Angedes, California 90074-8583

Owvernight Mail:

Bank of Amurics Lockbox Serviess
Laxlihox 748585

2708 Media Center Drive

Los Angeles, California 96065-1733

By Wirc/ACH Pavments:

Bank Name: Bank of Americsa

ARA #12108035R

Accosmt Name: TRPF 86 SOUTTI LAKE AVENUELP
Acvount Number: 3230006587432

CASp Disclosure. As of the Effective Date of this First Amendment, nefther the Project nor the
Premises has undergone inspection by a Certified Access Specialist (CASp). A CASp can inspect
the Premises and determine whether the Premises comply with all of the applicable construction-
refated accessibility standards wnder state law. Although stste law does not require u CASp
inspection of the Premises, $andlord may not prohibit Tenant from obtaining a CASp Inspection
of the Promises for the occupancy of Tepant, if reguested by Tenant, The parties shall mutually
agree on the arrangements for the time and manner of the CASp inspection, the payment of the
fer for the CASp inspection, and the cost of making any repairs nevessary 10 correct violations of
construciion-related accessibility standards within the Premises. Except as otherwise expressly

TAIRS2U633 4



agreed upon in writing by Landlord, I.andlord has no obligation for the payment of the CASp fee
or the cost of making repairs pursuant thereto, nor shall Landlord have any lisbility to Tenant
arising out of or related to the fact that neither the Premises nor the Project has been inspected by
a CASp, and Tenant waives all such liability and acknowledges that Tenant shall have no
recourse against Landlord or the Project as a result of or in connection therewith.

15. Brokers. Tenant warrants that it is not represented by any broker or agent in connection with the
negotiation or execution of this First Amendment, other than System Real Estatc Management,
Inc. (the “Tcenant’s Broker™) and Tenant agrees to indemnify Iandiord and hold Landlord
harmless from and against any and all costs, expenses, or liability for commissions or other
compensations or charges claimed by any broker (except the Tenant’s Broker) or agent claiming
the same by, through or under Tenant with respect to this Iirst Amendment. Tenant expressly
acknowledges and agrees that I D S Real tistate Group (the “Landlord’s Broker™) cxclusively
represents only the Tandlord in this transaction. Landlord warrants that it is not represented by
any broker or agent in conncction with the negotiation or execution of this First Amendment,
other than the Landlord’s Broker (as defined hereinabove), and Landlord agrees to indemnify
Tenant and hold Tenant harmless from and against any and all costs, expenses, or liability for
commissions or other compensations or charges claimed by any broker (including the Landlord’s
Broker) or agent claiming the same by, through or under Landlord with respect to this First
Amendment.

16. Miscellaneous.  With the exception of those terms and conditions specifically modified and
amended herein, the herein referenced Lease shall remain in full force and effect in accordance
with all its terms and conditions. In the event of any conflict between the terms and provisions of
this Pirst Amendment and the terms and provisions of the Lease, the terms and provisions of this
TPirst Amendment shall supersede and control.

17. Counterparts/Facsimiles. This First Amendment may be executed in any number of counterparts,
cach of which shall be deemed an original, and all of such counterparts shall constitute one
agreement. To facilitate execution of this First Amendment, the parties may exccute and
exchange telefaxed or c-mailed counterparts of the signature pages and such counterparts shall
serve as originals. FURTHER, THE PARTIES HERETO EXPRESSLY CONSENT AND
AGREE THAT THIS FIRST AMENDMENT MAY BE ELECTRONICALLY SIGNED.
THE PARTIES AGREE THE ELECTRONIC SIGNATURES APPEARING ON THIS
FIRST AMENDMENT SHALL BE TREATED, FOR PURPOSES OF VALIDITY,
ENFORCEABILITY AS WELL AS ADMISSIBILITY, THE SAME AS HAND-WRITTEN
SIGNATURES.

[Signatures Follow]

7418529G3.3
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IN WITNESS WHEREOQF, Landlord and Tenant, acting herein by duly suthorized individuals, bave
caused these presemts to be executed 25 of the dates set forth below, w0 be effective for all purposes,
however, as of the Effective Date,

LANDELORD:

TRPF 80 SOUTH LAKE AVENUE LP,
2 Defawsre lnlted partnership

By:  TIAA-CREF Res! Property GF L1.C,
its General Partner

py:  oKylar Huth - Goeisdiolsess seor
Name: Skylar Huth
Title: Authorized Signatory

Date: June 10, 2021
TENANT:
LOCAL AGENCY FORMATION COMMISSION

FOR THE COUNTY OF LOS ANGELES, a
governmental sgency of the State of Californis

By:
Name: v A, fro SR
Title: Exge? FTVE Offpetr”

Date: {’Q'wwc e 55 2021

APPROVED AS TO FORM:

RODRIGO A. CASTRO-SILVA
County Counsel

VST, . »
NN o B R T A P
By: &8 g b v e -

Dieputy

T4I452963.3 &
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EXHIBIT A

CANCELILATION OPTION

{2} Provided that Tenant is the Tenant originally named herein and no event of defanlt shall
then exist under the Loase ané no condition shall then exdst which with the passage of time or giving of
notice, or hoth, would constitute an event of default under the Lease, Tenant shall have the right © sond
Fandlord irrevocable written notice {the “Cancellation Notice™ that Tenant has glected o wrminate the
Lease (“Cancellation Option™), effective on and as of November 30, 2024 (such daie boing the
“Cancellation Date™), by dclivering the Cancellation Notice to Landiord during the Cancellation Notice
Period. The “Cancellation Notice Period” shall meas the period commencing on November 36, 2023 and
cnding on Pebruary 39, 2024,

b It Tenant elects 1o termingie the Loase pursuant o the immediately preceding paragraph,
the offectivencss of such fermination shall be condiioned uwpon Tumant paying io Landlord,
simultapeously with Tepant's delivery of the Canceliation Notice to Landlord, 3 termination fee in the
amount of $75,223.84 {the “Termination Fee™). Such Termination Fee is consideration for TenanUs
option to terminate and shall not be applied to rent or any other obligation of Tenant. Except as otherwise
expressly set fordh in the Lease (as amended hercby), Landiord and Tenant shall be relieved of all
obligations sccruing under the Leasc afier the Canceliation Date, but not any obligations accruing under
the Lease prior to the effective date of such termination. Both Landlord and Tenant acknowledge and
agree that it would be impracticable ar extremely difficalt to affix damages if Tenant ferminates the Lease
and that the Termination Fee set forth above represents a reasonable estimate of Landlord’s damages in
the event Tenant terminates the Lease under this Exhibit A, If Tenant does not timely deliver the
Canceliation Notice or Termination Fee io Landlord, then this Canccliation Option shalt become null and
vorid and the Lease shall continue in full foree and effect.

Exhibit A -1

FSIRAIWIZ



9.c.

Staff Report
June 9, 2021

Agenda Item No. 9.b
Proposed Lease Extension for 80 South Lake Avenue, Pasadena

Staff is requesting authorization to execute a lease extension for office space (Suite 870) at 80
South Lake Avenue in Pasadena.

In August of 2011, LAFCO entered into a ten-year least for office space at 80 South Lake
Avenue in Pasadena. The lease commenced in December of 2011, and the lease is set to expire
in November of 2021.

In November of 2020, the Commission Chair appointed an ad hoc committee to advise staff
concerning a potential lease extension. The members of the Ad Hoc Lease Extension Committee
(Committee) are Commissioners Jerry Gladbach, Don Dear, and Gerard McCallum. The
Committee met on January 19" and May 20" and members have provided direction for staff’s
negotiations with the landlord.

At the direction of the Committee, LAFCO retained a real estate broker to handle the
negotiations with IDS, LAFCO’s landlord. LAFCO’s broker has negotiated terms of a lease
extension with an IDS representative for the past several months.

At the May 20" Committee Meeting, the Ad Hoc Committee considered the latest offer from
IDS, and recommended that staff agendize it for Commission for consideration.

The main components of the proposed lease extension are:
e Commencement: The lease extension would commence on December 1, 2021.
o Term: The term of the lease would be sixty-three (63) months, though March 1, 2027

o Rental Rate: The base rental rate would be $3.40/square foot of space per month, and
would increase by three-percent (3%o) per year. At present, LAFCO pays $3.00/square
foot of space per month. Because LAFCO executed a ten-year lease in 2011—when
rental rates were depressed—LAFCO is currently paying rental rate well below current
market rate levels. Based upon rents being paid for comparable buildings, LAFCO’s real
estate broker is confident that the proposed rental rate is consistent with current market
rents.

o Abatement: Rent would be abated (forgiven) for three months (December 2011, January
2022, and February, 2022).



Agenda Item No. 9.b
Page 2 of 3

o Termination Right: LAFCO would have a one time right to terminate the lease at the
end of the thirty-sixth (36™) month. LAFCO would have to notify the landlord at least
nine (9) months in advance and pay back the three months of rental abatement as well as
a portion of the broker’s commission (the landlord paid a commission for a 63-month
lease, so LAFCO would pay for the commission representing the other 27 months).

e Security Deposit: The landlord will return to LAFCO the security deposit ($8,231.68)
that was paid in 2011 when the original lease was executed.

e Parking: LAFCO would be required to purchase five (5) parking passes per month, with
an option to purchase an additional two (2) parking passes (the current lease obligates
LAFCO to purchase seven (7) parking passes per month).

Retaining a real estate broker, as recommended by the Ad Hoc Committee, produced significant
cost savings. Amongst other concessions, the broker successfully negotiated the rental
abatement, the one-time cancellation right, the return of the security deposit, and the reduction in
required parking passes.

Members of the Ad Hoc Committee, as well as staff, feel strongly that the one-time termination
right is essential to any lease extension. This relatively short time-frame—three years—would
allow LAFCO to ascertain a better sense of long-term office space needs and employee
schedules. At present, it is too early to predict LAFCO’s long-term space planning needs and
employee schedules. Once COVID-19 restrictions are lifted entirely, members of the Ad Hoc
Committee felt the Commission may wish to entertain a discussion of potential alternate work
schedules (i.e., a “hybrid” of in-office working and remote working) for LAFCO employees.
While that conversation is likely several months away, the need to address the short-term office
space needs is a current, time-sensitive obligation.

Should LAFCO choose to exercise the one-time termination rights afforded in the proposed lease
extension, the lease would terminate approximately three years from the renewal, in December
of 2024. Should LAFCO choose not to exercise the one-time termination rights, the lease would
terminate in March of 2027. Staff would return to the Commission with a recommendation in
advance of the deadline, and the Commission would decide whether or not to exercise the
termination rights.

Staff would like to acknowledge the hard work of Commissioners Jerry Gladbach, Don Dear,
and Gerard McCallum, who served as the Ad Hoc Committee. Staff is grateful for their advice
and support, which were extremely helpful.

Given the foregoing, staff requests authorization to execute a lease extension for office space
(Suite 870) at 80 South Lake Avenue in Pasadena.
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Recommended Action:

1. Authorize the Chair, on behalf of the Commission, to execute a lease extension with IDS
Real Estate Group to continue leasing office space (Suite 870) in the building located at
80 South Lake Avenue in Pasadena: and

2. Direct staff to agendize a discussion, at a future Commission Meeting, of whether to
exercise the one-term termination rights in the lease extension, in advance of the deadline
specified in the lease extension.

Attachment: Proposed Lease Extension



June 2, 2021

Via E-Mail

Mr. Tony Maniscalchi and Mr. Mike Maniscalchi
System Real Estate Management, Inc.

700 North Brand Blvd., Suite 260

Glendale, CA 91203

LEASE RENEWAL COUNTER PROPOSAL — LOCAL AGENCY FORMATION COMMISSION

RE:
80 SOUTH LAKE AVENUE, SUITE 870
PASADENA, CALIFORNIA

Dear Tony and Mike:

Thank you for your counter proposal on behalf of Local Agency Formation Commission
(*“Tenant™) for the space at 80 South Lake Avenue in Pasadena, California (“Building”). We
value your client’s tenancy in the project and are pleased to have the opportunity to extend the
term of their lease. On behalf of TRPF 80 South Lake Avenue LP (“Landlord”), we have been
authorized to submit the following response:

1.

Tenant:

Landlord:

Project:

Premises:

Lease Commencement:

Local Agency Formation Commission for the County of
Los Angeles

TRPF 80 South Lake Avenue LP

A project of Nuveen Real Estate, an operating division of
TIAA Global Asset Management and one of the largest real
estate investment managers in the world.

80 South Lake is an eight-story office building totaling
approximately 73,200 Rentable Square Feet (RSF). The
building is centrally located at the corner of Lake Avenue
and Green Street in the heart of Pasadena’s financial
corridor and South Lake Avenue’s shopping district.

More information and images of the project can be viewed
at www.80southlake.com.

The Premises has been re-measured in accordance with the
ANSI/BOMA Z765.1-2017 standard and accompanying
guidelines, and upon the commencement of the extension
term, shall consist of 2,865 RSF.

December 1, 2021.

515 S. Figueroa Street, 16th Floor, Los Aageles, California 90071-3337
T 213.362.9300 / F 213.627.9937 / W www.idsrealestate.com



Mr. Tony Maniscalchi and Mr. Mike Maniscalchi

June 2, 2021
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6. Lease Term:

7. Base Rental Rate:

8. Rental Abatement:
9. Tenant Improvements:
10. Termination Right:
11.  Security Deposit:

12. Parking

13. Operating Expenses:
14. Broker:

The term of this Lease shall be for sixty-three (63) months.

The initial monthly Base Rent shall be $3.45 per rentable
square foot, per month, FSG. The Monthly Base Rental
Rate shall be adjusted each year on the Anniversary Date of
the Lease Commencement Date by three percent (3%).

Rent shall be abated for three months (December 2021,
January 2022, and February 2022).

There shall be no tenant improvements.

Provided Tenant is not in default beyond any notice and
cure periods, Tenant shall have the one (1) time personal
right to terminate the Lease at the end of the thirty sixth
(36™) month with no less than nine (9) and no more than
twelve (12) months prior written notice (“Notice”). Tenant
shall pay a Termination Fee along with the Notice equal to
unamortized transaction costs (tenant improvement
allowance, brokerage fees and Rent Abatement) at 8% and
four months of Rent due immediately following the
Termination Date. The Termination Fee shall be calculated
and stated in the lease amendment.

Landlord shall return Tenant’s Security Deposit in the
amount of $8,231.68 upon Lease Commencement.

Tenant shall lease five (5) parking passes on a monthly
basis at the Building Standard Parking Rates. Tenant shall
have the right but not the obligation to lease an additional
two (2) parking passes.

Effective December 1, 2021, Tenant shall pay its
proportionate share of increases in the Building’s Operating
Expenses and Property Taxes over a 2022 Base Year.
Operating Expenses shall mean all costs reasonably
incurred by Landlord which relate to the operation of the
Building. Such Operating Expenses shall be grossed up as
if the Building were 95% occupied.

Tenant represents that System Real Estate Management,
Inc. is its sole Broker. Landlord and Tenant hereby
acknowledge that IDS Real Estate Group represents the
Landlord in the transaction contemplated herein.



Mr. Tony Maniscalchi and Mr. Mike Maniscalchi
June 2, 2021
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15. Confidentiality: The material contained herein is confidential. It is intended
for the use of Tenant solely in determining whether they
desire to enter into a lease amendment with Landlord and is
not to be copied nor disclosed to any other person. In the
event Tenant does not enter into the contemplated
transaction, Tenant will continue to keep such information
and material confidential.

This communication does not constitute an offer, acceptance, or binding contract and is not
intended as a final expression of any agreement of the parties. Notwithstanding anything to the
contrary contained herein, this Letter is non-binding and is not intended to establish any rights to
Jease all or any portion of the Property or any exclusive rights or obligations to negotiate, but
merely is an expression of the terms upon which we are currently willing to negotiate, and this
letter is in no way a contract or other agreement to negotiate of any kind whatsoever. Unless and
until a binding Lease Agreement has been mutually executed and delivered, either party shall be
free to elect not to proceed with the proposed lease transaction and/or with negotiations for
same. Prior to the mutual execution and delivery of a binding Lease Agreement, Tenant (i)
proceeds at its own risk, (ii) acknowledges that it is not and shall not rely on this letter, or any
action or statement of Landlord or its agents that it has a right to lease the Property or that
Landlord has an obligation to negotiate with Tenant or to lease the Property to Tenant, and (iii)
understands that either party may elect for any reason to discontinue negotiations.



Mr. Tony Maniscalchi and Mr. Mike Maniscalchi
June 2, 2021
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If the foregoing meets your approval, please contact us and we will prepare 2 Lease Amendment,
which upon full and mutual execution shall constitute the agreement between the parties. If you
have any questions, please contact us.

Sincerely,

K (lom

Lauren Allen

Manager
DRE Lic. #02018426

AGREED & ACCEPTED
Local Agency Formation Commission for the
County of Los Angeles

By

Its

Date

cc: TRPF 80 South Lake Ave, LP



STANDARD OFFICE LEASE

This Standard Office Lease ("Lease") is made and entered into as of this 11® day of August, 2011, by and
between 80 South Lake, LLC, a Delaware limited liability company (“Landlord"), and the LOCAL AGENCY
FORMATION COMMISSION FOR THE COUNTY OF LOS ANGELES, a governmental agency of the State of
California ("Tenant").

Landlord hereby leases to Tenant and Tenant hereby leases from Landlord the premises described as Suite 870,
as designated on the plan attached hereto and incorporated herein as Exhibit "A" ("Premises"), of the project ("Project")
whose address is 80 South Lake Avenue, Pasadena, California, for the Term and upon the terms and conditions
hereinafter set forth, and Landlord and Tenant hereby agree as follows:

ARTICLE 1
BASIC LEASE PROVISIONS
A, Term: Ten (10) years.
Commencement Date: December 1, 2011.
Expiration Date: November 30, 2021.
B. Square Footage of Premises: 2,743 rentable square feet
C. Basic Rental:
Period o Monthly
Basic Rental
12/01/2011 — 11/30/2012 $6,308.90*
12/01/2012 — 11/30/2013 $6,498.17*
12/01/2013 - 11/30/2014 $6,693.11%
12/01/2014 — 11/30/2015 $6,893:91#
12/01/2015 ~ 11/30/2016 $7,100.72
12/01/2016 — 11/30/2017 $7,313.74
12/01/2017 — 11/30/2018 $7,533.16
12/01/2018 — 11/30/2019 $7,759.15
12/01/2019 — 11/30/2020 $7,991.93
12/01/2020 — 11/30/2021 $8,231.68
* Subject to the Basic Rental Credit set forth in Article 2(a)(ii) below.
D. Base Year: Calendar year 2012
E. Tenant's Proportionate Share: 3.84%
F. Security Deposit: A security deposit of $8,231.68 shall be due and payable by Tenant to
Landlord upon Tenant's execution of this Lease.
G. Permitted Use: General office use
H. Brokers: IDS Real Estate Group and Colliers International (for Landlord)

Coldwell Banker Commercial (for Tenant)

L Parking Passes: Tenant shall have the use of seven (7) unreserved parking passes, at the
rate provided in Article 23 hereof.

J. First Month's Rent: The first full month's rent of $6,308.90 shall be due and payable by Tenant
to Landlord upon Tenant's execution of this Lease.
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ARTICLE?2
TERM/PREMISES

The Term of this Lease shall commence on the Commencement Date as set forth in Article 1.A. of the Basic
Lease Provisions and shall end on the Expiration Date set forth in Article 1.A. of the Basic Lease Provisions. For
purposes of this Lease, the term "Lease Year" shall mean each consecutive twelve (12) month period during the Lease
Term, with the first Lease Year commencing on the Commencement Date; however, (a) ifthe Commencement Date falls
on a day other than the first day of a calendar month, the first Lease Year shall end on the last day of the eleventh (11th)
month after the Commencement Date and the second (2nd) and each succeeding Lease Year shall commence on the first
day of the next calendar month, and (b) the last Lease Year shall end on the Expiration Date. If Landlord is unable to
deliver possession of the Premises to Tenant on or before the anticipated Commencement Date, Landlord shall not be
subject to any liability for its failure to do so, and such failure shall not affect the validity of this Lease nor the
obligations of Tenant hereunder. Landlord and Tenant hereby stipulate that the Premises contains the number of square
feet specified in Article 1.B. of the Basic Lease Provisions, except that the rentable and usable square feet of the
Premises and the Project are subject to verification from time to time by Landlord's architect/space planner. In the event
that Landlord's architect/space planner determines that the amounts thereof shall be different from those set forth in this
Lease, all amounts, percentages and figures appearing or referred to in this Lease based upon such incorrect amount
(including, without limitation, the amount of the Basic Rental and Tenant's Proportionate Share), shall be modified in
-accordance with such determination. If such determination is made, it will be confirmed in writing by Landlord to
Tenant. Landlord may deliver to Tenant a Commencement Letter in a form substantially similar to that attached hereto
as Exhibit "C", which Tenant shall execute and return to Landlord within five (5) days of receipt thereof. Failure of
Tenant to timely execute and deliver the Commencement Letter shall constitute an acknowledgment by Tenant that the
statements included in such notice are true and correct, without exception.

ARTICLE 3
RENTAL
(a) Basic Rental.

) Tenant agrees to pay to Landlord during the Term hereof, at Landlord's office or to such other
person or at such other place as directed from time to time by written notice to Tenant from Landlord, the initial monthly
and annual sums as set forth in Article 1.C of the Basic Lease Provisions, payable in advance on the first day of each
calendar month, without demand, setoff or deduction, and in the event this Lease commences or the date of expiration of
this Lease occurs other than on the first day or last day of a calendar month, the rent for such month shall be prorated.
Notwithstanding the foregoing, the first full month's Basic Rental shall be paid to Landlord in accordance with
Article 1.J. of the Basic Lease Provisions.

(ii) Subject to the terms and conditions of this Article 3(a)(if), provided that Tenant is not then in
default under this Lease, and has not been in default under this Lease, Tenant shall be credited with the payment of the
monthly Basic Rental due under this Lease for the months of January 2012, February 2012, January 2013, February
2013, January 2014, February 2014 and January 2015 only (collectively, the “Basic Rental Credit”), as and when the
same becomes due and payable. Tenant agrees and acknowledges that the Basic Rental Credit has been granted to
Tenant as additional consideration for entering into this Lease and agreeing to pay the rent and perform the terms and
conditions otherwise required under this Lease. Without limiting the generality of the foregoing, upon the occurrence of
any default under this Lease, the foregoing Basic Rental Credit shall immediately become null and void and of no further
force or effect and any Basic Rental previously credited to Tenant shall immediately become due and payable, and
Tenant shall no longer receive any credit on account of such Basic Rental Credit.

(b) Increase in Direct Costs. The term "Base Year" means the calendar year set forth in Article 1.D. of the
Basic Lease Provisions. If, in any calendar year during the Term of this Lease; the "Direct Costs" (as hereinafter
defined) paid or incurred by Landlord shall be higher than the Direct Costs for the Base Year, Tenant shall pay an
additional sum for such and each subsequent calendar year equal to the product of the amount set forth in Article 1.E. of
the Basic Lease Provisions multiplied by such increased amount of "Direct Costs." In the event either the Premises
and/or the Project is expanded or reduced, then Tenant's Proportionate Share shall be appropriately adjusted, and as to
the calendar year in which such change occurs, Tenant's Proportionate Share for such calendar year shall be determined
on the basis of the number of days during that particular calendar year that such Tenant's Proportionate Share was in
effect. In the event this Lease shall terminate on any date other than the last day of a calendar year, the additional sum
payable hereunder by Tenant during the calendar year in which this Lease terminates shall be prorated on the basis ofthe
relationship which the number of days which have elapsed from the commencement of said calendar year to and
including said date on which this Lease terminates bears to three hundred sixty five (365). Any and all amounts due and
payable by Tenant pursuant to Article 3(b), (c), (d) and () hereof shall be deemed "Additional Rent" and Landlord shall
be entitled to exercise the same rights and remedies upon default in these payments as Landlord is entitled to exercise
with respect to defaults in monthly Basic Rental payments.

(c) Definitions. As used herein the term "Direct Costs" shall mean the sum of the following:

(i) "Tax Costs”, which shall mean any and all real estate taxes and other similar charges onreal
property or improvements, assessments, water and sewer charges, and all other charges assessed, reassessed or levied
upon the Project and appurtenances thereto and the parking or other facilities thereof, or the real property thereunder
(collectively the "Real Property") or attributable thereto or on the rents, issues, profits or income received or derived
therefrom which are assessed, reassessed or levied by the United States, the State of California or any local government
authority or agency or any political subdivision thereof, and shall include Landlord's reasonable legal fees, costs and
disbursements incurred in connection with proceedings for reduction of Tax Costs or any part thereof. In no event shall
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Tax Costs included in Direct Costs for any year subsequent to the Base Year be less than the amount of Tax Costs
included in Direct Costs for the Base Year. In addition, when calculating Tax Costs for the Base Year, special
assessments shall only be deemed included in Tax Costs for the Base Year to the extent that such special assessments are
included in Tax Costs for the applicable subsequent calendar year during the Term.

(if) "Operating Costs", which shall mean all costs and expenses incurred by Landlord in
connection with the maintenance, operation, replacement, ownership and repair of the Project, including, but not limited
to, salaries, wages, medical, and other taxes and benefits for all persons who perform duties connected with the
operation, maintenance and repair of the Project; a reasonable allowance for depreciation of the cost of acquiring or the
rental expense of personal property used in the maintenance, operation and repair of the Project; accountant's fees, legal
fees, real estate tax consulting fees, personal property taxes on property used in the maintenance and operation of the
Project; fees, costs, expenses or dues payable pursuant to the terms of any covenants, conditions or restrictions or
owIers' association pertaining to the Project; capital expenditures incurred to effect economies of operation of, or
stability of services to, the Project and capital expenditures required by government regulations, laws, or ordinances
including, but not limited to the American with Disabilities Act; costs incurred (capital or otherwise) on a regular
recurring basis every three (3) or more years for certain maintenance projects (e.g., parking lot slurry coat or replacement
of lobby and elevator cab carpeting); the cost of all charges for electricity, gas, water and other utilities furnished to the
Project, including any taxes thereon; charges for insurance for the Project carried by Landlord; the cost of all building
and cleaning supplies and materials; the cost of all charges for cleaning, maintenance and service contracts and other
services with independent contractors and administration fees; a property management fee (which fee may be imputed if
Landlord has internalized management or otherwise acts as its own property manager) and license, permit and inspection
fees relating to the Project. In the event, during any calendar year, the Project is less than ninety-five percent (95%)
occupied at all times, Operating Costs shall be adjusted to reflect the Operating Costs of the Project as though ninety-five
percent (95%) were occupied atall times, and the increase or decrease in the sums owed hereunder shall be based upon
such Operating Costs as so adjusted. Inno event shall costs for any item of utilities included in Direct Costs for any year
subsequent to the Base Year be less than the amount included in Direct Costs for the Base Year for such utility item.
Notwithstanding anything to the contrary set forth in this Article 3, when calculating Operating Costs for the Base Year,
Operating Costs shall exclude (a) market-wide labor-rate increases due to extraordinary circumstances including, but not
limited to, boycotts and strikes, (b) utility rate increases due to extraordinary circumstances including, but not limited to,
conservation surcharges, boycotts, embargoes or other shortages, and (¢) amortization of any capital items including, but
not limited to, capital improvements, capital repairs and capital replacements (including such amortized costs where the
actual improvement, repair or replacement was made in prior years). In the event that a new item or category of
Operating Costs is incurred by Landlord in any year subsequent to the Base Year (but such expense was not incurred by
Landlord during the Base Year), then Landlord shall be permitted to include such new item or category of expenses in
Operating Costs for such subsequent year only if Landlord was acting in a commercially reasonable manner consistent
with institutional landlords of comparable buildings in the Pasadena, California office market during both the Base Year
and the subsequent calendar year with respect to such new item or category of expenses.

() Cost Pools. Notwithstanding anything to the contrary contained in this Lease, Landlord shall have the
right, from time to time, in Landlord's reasonable discretion, to allocate some or all of the Direct Costs for the Project
into separate cost pools, including without limitation, for utilities and/or insurance costs (the "Cost Pools"), The Direct
Costs within each such Cost Pool shall be allocated and charged to tenants in an equitable and consistent manner over the
Base Year and all subsequent calendar years.

) Determination of Payment.

(i) If for any calendar year ending or commencing within the Term, Tenant's Proportionate Share
of Direct Costs for such calendar year exceeds Tenant's Proportionate Share of Direct Costs for the Base Year, then
Tenant shall pay to Landlord, in the manner set forth in Article 3(e)(ii) and (iii), below, and as additional rent, an amount
equal to the excess (the "Excess"). If Landlord exercises its right to establish Cost Pools pursuant to Article 3(d) above,
then (A) if Tenant's Proportionate Share of any Cost Pool for any year or partial yeer during the Term exceeds Tenant's
Proportionate Share of such Cost Pool for the Base Year, then Tenant shall pay to Landlord, in the manner set forth in
Article 3(e) hereof, as Additional Rent, an amount equal to such excess, calculated per Cost Pool (hereinafter, the "Cost
Pooling Excess"), and (B) all references in the balance of this Article 3 to the term "Excess" shall mean and refer to the
Cost Pooling Excess and all other Excess. In no event shall any decrease in the Direct Costs allocable to a particular
Cost Pool be used to offset against, or decrease, any payments owed by Tenant for any other Direct Costs.

(ii) Landlord shall give Tenant a yearly expense estimate statement (the "Estimate Statement")
which shall set forth Landlord's reasonable estimate (the "Estimate") of what the total amount of Direct Costs for the
then-current calendar year shall be and the estimated Excess (the "Estimated Excess") as calculated by comparing
Tenant's Proportionate Share of Direct Costs for such calendar year, which shall be based upon the Estimate, to Tenant's
Proportionate Share of Direct Costs for the Base Year. The failure of Landlord to timely furnish the Estimate Statement
for any calendar year shall not preclude Landlord from enforcing its rights to collect any Estimated Excess under this
Article 3. If pursuant to the Estimate Statement an Estimated Excess is calculated for the then-current calendar year,
Tenant shall pay, with its next installment of Monthly Basic Rental due, a fraction of the Estimated Excess for the then-
current calendar year (reduced by any amounts paid pursuant to the last sentence of this Article 3(e)(ii)). Such fraction
shall have as its numerator the number of months which have elapsed in such current calendar year to the month of such
payment, both months inclusive, and shall have twelve (12) as its denominator. Until a new Estimate Statement is
furnished, Tenant shall pay monthly, with the Monthly Basic Rental installments, an amount equal to one-twelfth (1/12)
of the total Estimated Excess set forth in the previous Estimate Statement delivered by Landlord to Tenant,

(iii) In addition, Landlord shall endeavor to give to Tenant on or before the first day of April
following the end of each calendar year, a statement (the "Statement") which shall state the Direct Costs incurred or
accrued for such preceding calendar year, and which shall indicate the amount, if any, of the Excess. Uponreceipt of the
Statement for each calendar year during the Term, if amounts paid by Tenant as Estimated Excess are less than the actual
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Excess as specified on the Statement, Tenant shall pay, with its next installment of Monthly Basic Rental due, the full
amount of the Excess for such calendar year, less the amounts, if any, paid during such calendar year as Estimated
Excess. If, however, the Statement indicates that amounts paid by Tenant as Estimated Excess are greater than the actual
Excess as specified on the Statement, such overpayment shall be credited against Tenant's next instaliments of Estimated
Excess. The failure of Landlord to timely furnish the Statement for any calendar year shall not prejudice Landlord from
enforcing its rights under this Article 3. Even though the Term has expired and Tenant has vacated the Premises, when
the final determination is made of Tenant's Proportionate Share of the Direct Costs for the calendar year in which this
Lease terminates, if an Excess is present, Tenant shall immediately pay to Landlord an amount as calculated pursuant to
the provisions of this Article 3(¢). The provisions of this Article 3(e)(iii) shall survive the expiration or earlier
termination of the Term.

@iv) Ifthe Project is a part of a multi-building development, those Direct Costs attributable to such
development as a whole (and not attributable solely to any individual building therein) shall be allocated by Landlord to
the Project and to the other buildings within such development on an equitable basis.

6] Audit Right. Provided that Tenant is not then in default beyond any applicable cure period of its
obligations to pay rent, or any other payments required to be made by it under this Lease and provided further that
Tenant shall have the right, once each calendar year, to cause a Qualified Person (as defined below) to reasonably review
supporting data for any portion of the most recently delivered Statement of annual Direct Costs delivered by Landlord
(provided, however, Tenant may not have an audit right to all documentation relating to Building operations if this would
far-exceed the relevant information necessary to properly document a pass-through billing statement, but real estate tax
statements, and information on utilities, repairs, maintenance and insurance will be available), in accordance with the
following procedure:

@ Tenant shall, within ninety (90) days after any Statement is delivered, deliver a
written notice to Landlord specifying the portions of the Statement that are claimed to be incorrect, and Tenant shall
simultaneously pay to Landlord all amounts due from Tenant to Landlord as specified in the Statement. In no event shall
Tenant be entitled to withhold, deduct, or offset any monetary obligation of Tenant to Landlord under the Lease
(including without limitation, Tenant's obligation to make all payments of rent and all payments of Tenant's Direct
Costs) pending the completion of and regardless of the results of any review of records under this Paragraph. The right
of Tenant under this Paragraph may only be exercised once fer any Statement, and if Tenant fails to meet any of the
above conditions as a prerequisite to the exercise of such right, the right of Tenant under this Paragraph for a particular
Statement shall be deemed waived.

(i) Tenant acknowledges that Landlord maintains its records for the Project at
Landlord’s main office, and Tenant agrees that any review of records under this Paragraph shall be at the sole expense of
Tenant and shall be conducted by a Qualified Person. Tenant acknowledges and agrees that any records reviewed under
this Paragraph constitute confidential information of Landlord, which shall not be disclosed to anyone other than the
Qualified Person performing the review, the principals of Tenant who receive the results of the review, and Tenant's
accounting employees. The disclosure of such information to any other person, whether or not caused by the conduct of
Tenant, shall constitute a material breach of this Lease.

(i) Any errors disclosed by the review shall be promptly corrected by Landlord,
provided, however, that if Landlord disagrees with any such claimed errors, Landlord shall have the right to cause
another review to be made by a Qualified Person. In the event of a disagreement between the two (2) reviews, the two
(2) Qualified Persons who conducted Landlord's and Tenant's reviews shall jointly designate a third (3rd) Qualified
Person, at Tenant's sole cost and expense, to conduct a review of Landlord's records. The review of such third (3rd)
Qualified Person shall be deemed correct and binding upon the parties. In the event that the final results of such review
of Landlord's records reveal that Tenant has overpaid obligations for the preceding period, the amount of such
overpayment shall be credited against Tenant's subsequent installment obligations to pay the estimated Operating
Expenses. Ifthis Lease has expired and Tenant has no further liability to Landlord, Landlord shall return the amount of
such overpayment to Tenant within thirty (30) days after such reviews have been made. In the event that such results
show that Tenant has underpaid its obligations for a preceding period, the amount of such underpayment shall be paid by
Tenant to Landlord with the next succeeding installment obligation of estimated Operating Expenses. A "Qualified
Person" means an accountant or other person experienced in accounting for income and expenses of office projects
engaged solely by Tenant on terms which do not entail any compensation based or measured in any way upon any
savings in rent or reduction in Operating Expenses achieved through the inspection process.

ARTICLE 4
SECURITY DEPOSIT

Tenant has deposited with Landlord the sum set forth in Article 1.F. ofthe Basic Lease Provisions as security
for the full and faithful performance of every provision of this Lease to be performed by Tenant. If Tenant breaches any
provision of this Lease, including but not limited to the payment of rent, Landlord may use all or any part of this security
deposit for the payment of any rent or any other sums in default, or to compensate Landlord for any other loss or damage
which Landlord may suffer by reason of Tepant's default. If any portion of said deposit is so used or applied, Tenant
shall, within five (5) days after written demand therefor, deposit cash with Landlord in an amount sufficient to restore the
security deposit to its original amount. Tenant agrees that Landlord shall not be required to keep the security deposit in
frust, segregate it or keep it separate from Landlord's general funds but Landlord may commingle the security deposit
with its general funds and Tenant shall not be entitled to interest on such deposit. At the expiration of the Lease Term,
and provided there exists no default by Tenant hereunder, the security deposit or any balance thereof shall be returned to
Tenant (or, at Landlord's option, to Tenant's assignee), provided that subsequent to the expiration of this Lease, Landlord
may retain from said security deposit (i) an amount reasonably estimated by Landlord to cover potential Direct Cost
reconciliation payments due with respect to the calendar year in which this Lease terminates or expires (such amount so
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retained shall not, in any event, exceed ten percent (10%) of estimated Direct Cost payments due from Tenant for such
calendar year through the date of expiration or earlier termination of this Lease and any amounts so retained and not
applied to such reconciliation shall be returned to Tenant within thirty (30) days after Landlord's delivery of the
Statement for such calendar year), and (ii) any and all amounts permitted by law or this Article 4. Tenant hereby waives
the provisions of Section 1950.7 of the California Civil Code and all other provisions of law, now or hereafter in effect,
which provide that Landlord may claim from a security deposit only those sums reasonably necessary to remedy defaults
in the payment of rent, to repair damage caused by Tenant or to clean the Premises, it being agreed that Landlord may, in
addition, claim those sums specified in this Article 4 above and/or those sums reasonably necessary to compensate
Landlord for any other loss or damage, foreseeable or unforeseeable, caused by the acts or omissions of Tenant or any
officer, employee, agent, contractor or invitee of Tenant.

ARTICLE §
HOLDING OVER

Should Tenant, without Landlord's written consent, hold over after termination of this Lease, Tenant shall
become a tenant from month to month, only upon each and all of the terms herein provided as may be applicable to a
month to month tenancy and any such holding over shall not constitute an extension of this Lease. During such holding
over, Tenant shall pay in advance, monthly, rent at one hundred fifty percent (150%) of the rate in effect for the last
month of the Term of this Lease. In all cases, such holdover rent shall be in addition to, and not in lieu of, all other
payments required to be made by Tenant hereunder including but not limited to Tenant's Proportionate Share of any
increase in Direct Costs. Nothing contained in this Article 5 shall be construed as consent by Landlord to any holding
over of the Premises by Tenant, and Landlord expressly reserves the right to require Tenant to surrender possession of
the Premises to Landlord as provided in this Lease upon the expiration or earlier termination of the Term. If Tenant fails
to surrender the Premises upon the expiration or termination of this Lease, Tenant agrees to indemnify, defend and hold
Landlord harmless from all costs, loss, expense or liability, including without limitation, claims made by any succeeding
tenant and real estate brokers claims and attorney's fees.

ARTICLE 6
PERSONAL PROPERTY TAXES

Tenant shall pay, priot to delinquency, all taxes assessed against or levied upon trade fixtures, furnishings,
equipment and all other personal property of Tenant located in the Premises. Tenant shall assume and pay to Landlord at
the time of paying Basic Rental any excise, sales, use, rent, occupancy, garage, parking, gross receipts or other taxes
(other than net income taxes) which may be imposed on or on account of letting of the Premises or the payment of Basic
Rental or any other sums due or payable hereunder, and which Landlord may be required to pay or collect under any law
now in effect or hereafter enacted. Tenant shall pay direcily to the party or entity entitled thereto all business license
fees, gross receipts taxes and similar taxes and impositions which may from time to time be assessed against or levied
upon Tenant, as and when the same become due and before delinquency. Notwithstanding anything to the contrary
contained herein, any sums payable by Tenant under this Article 6 shall not be included in the computation of "Tax
Costs."

ARTICLE 7
USE

Tenant shall use and occupy the Premises only for the use set forth in Article 1.G. of the Basic Lease Provisions
and shall not use or occupy the Premises or permit the same to be used or occupied for any other purpose without the
prior written consent of Landlord, which consent may be given or withheld in Landlord's sole and absolute discretion,
and Tenant agrees that it will use the Premises in such a manner so as not to interfere with or infringe the rights of other
tenants in the Project. Tenant shall, at its sole cost and expense, promptly comply with all laws, statutes, ordinances and
governmental regulations or requirements now in force or which may hereafter be in force relating to or affecting (i) the
condition, use or occupancy of the Premises or the Project excluding structural changes to the Project not related to
Tenant's particular use of the Premises, and (ji) improvements installed or constructed in the Premises by or for the
benefit of Tenant. Tenant shall not do or permit to be done anything which would invalidate or increase the cost of any
fire and extended coverage insurance policy covering the Project and/or the property located therein and Tenant shall
comply with all rules, orders, regulations and requirements of any organization which sets out standards, requirements or
recommendations commonly referred to by major fire insurance underwriters. Tenant shall promptly upon demand
reimburse Landlord for any additional premium charges for any such insurance policy assessed or increased by reason of
Tepant's failure to comply with the provisions of this Article.

ARTICLE 8
CONDITION OF PREMISES

(a) Subject to Exhibit "D", attached hereto and incorporated herein by this reference, Tenant hereby agrees
that, except as expressly provided in this Lease, the Premises shall be taken "as is", "with all faults", "without any
representations or warranties”, and Tenant hereby agrees and warrants that it has investigated and inspected the condition
of the Premises and the suitability of same for Tenant's purposes. Tepant acknowledges that, except as expressly
provided in this Lease, neither Landlord nor any agent nor any employee of Landlord has made any representations or
warranty with respect to the Premises or the Project or with respect to the suitability of either for the conduct of Tenant's
business and Tenant expressly warrants and represents that Tenant has relied solely on its own investigation and
inspection of the Premises and the Project in its decision to enter into this Lease and let the Premises in an "as is"
condition, The taking of possession of the Premises by Tenant shall conclusively establish that the Premises and the
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Project were at such time in satisfactory condition. Tenant hereby waives Sections 1941 and 1942 of the Civil Code of
California or any successor provision of law.

®) Landlord reserves the right from time to time, but subject to payment by and/or reimbursement from
Tenant as otherwise provided herein: (i) to install, use, maintain, repair, replace and relocate for service to the Premises
and/or other parts of the Project pipes, ducts, conduits, wires, appurtenant fixtures, and mechanical systems, wherever
located in the Premises or the Project, (ii) to alter, close or relocate any facility in the Premises or the Common Areas or
otherwise conduct any of the above activities for the purpose of complying with a general plan for fire/life safety for the
Project or otherwise and (iii) to comply with any federal, state or local law, rule or order with respect thereto or the
regulation thereof not currently in effect. Landlord shall attempt to perform any such work with the least inconvenience
to Tenant as possible, but in no event shall Tenant be permitted to withhold or reduce Basic Rental or other charges due
hereunder as a result of same or otherwise make claim against Landlord for interruption or interference with Tenant's
business and/or operations.

ARTICLE 9
REP. AND ALTERATIONS

Tenant shall keep the Premises in good condition and repair. All damage or injury to the Premises or the
Project resulting from the act or negligence of Tenant, its employees, agents or visitors, guests, invitees or licensees or
by the use of the Premises shall be promptly repaired by Tenant, at its sole cost and expense, to the satisfaction of
Landlord; provided, however, that for damage to the Project as a result of casualty or for any repairs that may impact the
mechanical, electrical, plumbing, heating, ventilation or air-conditioning systems of the Project, Landlord shall have the
right (but not the obligation) to select the contractor and oversee all such repairs. Landlord may make any repairs which
are not promptly made by Tenant after Tenant's receipt of written notice and the reasonable opportunity of Tenant to
make said repair within five (5) business days from receipt of said written notice, and charge Tenant for the cost thereof,
which cost shall be paid by Tenant within five (5) days from invoice from Landlord. Tenant shall be responsible for the
design and function of all non-standard improvements of the Premises, whether or not installed by Landlord at Tenant's
request. Tenant waives all rights to make repairs at the expense of Landlord, or to deduct the cost thereof from the rent.
Tenant shall make no alterations, changes or additions in or to the Premises (collectively, "Alterations") without
Landlord's prior written consent, which consent may be withheld and/or conditioned in Landlord's sole discretion. If
permitted Alterations are made, they shall be made at Tenant's sole cost and expense and shall be and become the
property of Landlord, except that Landlord may, by written notice to Tenant given at least thirty (30) days prior to the
end of the Term, require Tenant at Tepant's expense to remove any Alterations installed by Tenant, and to repair any
damages to the Premises caused by such removal. Any and all costs attributable to or related to the applicable building
codes of the city in which the Project is located (or any other authority having jurisdiction over the Project) arising from
Tenants plans, specifications, improvements, alterations or otherwise shall be paid by Tenant at its sole cost and expense.
With regard torepairs, Alterations or any other work arising from or related to this Article 9, Landlord shall be entitled
to receive an administrative/supervision fee (which fee shall vary depending upon whether or not Tenant orders the work
directly from Landlord) sufficient to compensate Landlord for all overhead, general conditions, fees and other costs and
expenses arising from Landlord's involvement with such work.

ARTICLE 10
LIENS

Tenant shall keep the Premises and the Project free from any mechanics' liens, vendors liens or any other liens
arising out of any work performed, materials furnished or obligations incurred by Tenant.

ARTICLE 11
PROJECT SERVICES

(a) Landlord agrees to furnish to the Premises, at a cost to be included in Operating Costs, from 8:00 a.m.
to 6:00 p.m. Mondays through Fridays and 9:00 a.m. to 1:00 p.m, on Saturdays, excepting local and national holidays, air
conditioning and heat all in such reasonable quantities as in the judgment of Landlord is reasonably necessary for the
comfortable occupancy of the Premises. In addition, Landlord shall provide electric current for normal lighting and
normal office machines, elevator service and water on the same floor as the Premises for lavatory and drinking purposes
in such reasonable quantities as in the judgment of Landlord is reasonably necessary for general office use. Janitorial
and maintenance services shall be furnished five (5) days per week, excepting local and national holidays. Tenant shall
comply with all rules and regulations which Landlord may reasonably establish for the proper functioning and protection
of the common area air conditioning, heating, elevator, electrical intrabuilding network cable and plumbing systems.
Landlord shall not be liable for, and there shall be no rent abatement as a result of, any stoppage, reduction or
interruption of any such services, Except as specifically provided in this Article 11, Tenant agrees to pay for all utilities
and other services utilized by Tenant and additional building services furnished to Tenant not uniformly furnished to all
tenants of the Project at the rate generally charged by Landlord to tenants of the Project.

) Tenant will not, without the prior written consent of Landlord, use any apparatus or device in the
Premises which will in any way increase the amount of electricity or water usually furnished or supplied for use of the
Premises as general office space; nor connect any apparatus, machine or device with water pipes or electric current
(except through existing electrical outlets in the Premises), for the purpose of using electric current or water.

(c) If Tena/nt shall require electric current in excess of that which Landlord is obligated to furnish under
Article 11(a) above, Tenant shall first obtain the written consent of Landlord, which Landlord may refuse in its sole and
absolute discretion, to the use thereof and Landlord may cause an electric current meter or submeter to be installed in the
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Premises to measure the amount of such excess electric current consumed by Tenant in the Premises, The cost of any
such meter and of installation, maintenance and repair thereof shall be paid for by Tenant and Tenant agrees to pay to
Landlord, promptly upon demand therefor by Landlord, for all such excess electric current consumed by any such use as
shown by said meter at the rates charged for such service by the city in which the Project is located or the local public
utility, as the case may be, furnishing the same, plus any additional expense incurred by Landlord in keeping account of
the electric current so consumed. Notwithstanding the foregoing, if Tenant consumes electricity in the Premises in
excess of the amount or type that Landlord determines is typical for general office use, but Landlord elects not to cause
an electric meter or submeter to be installed in the Premises (which Landlord may elect in its sole and absolute
discretion), then Tenant shall pay to Landlord, within five (5) days after written demand from time to time, the cost of
such excess eleciricity (as determined by Landlord), together with all costs and expenses incurred by Landlord in
comnection therewith.

(@) If Tenant requires heating, ventilation and/or air conditioning during times other than the times
provided in Article 11(a) above, Tenant shall give Landlord such advance notice as Landlord shall reasonably require
and shall pay Landlord's standard charge for such after-hours use.

(e) Landlord may impose a reasonable charge for any utilities or services (other than electric current and
heating, ventilation and/or air conditioning which shall be governed by Articles 11(c) and (d) above) utilized by Tenant
in excess of the amount or type that Landlord reasonably determines is typical for general office use.

ARTICLE 12

RIGHTS OF LANDLORD

Upon reasonable advance oral or written notice (except in cases of emergency or for janitorial/maintenance
purposes, in which case no notice shall be required), Landlord and its agents shall have the right to enter the Premises at
all reasonable times for the purpose of cleaning the Premises, examining or inspecting the same, serving or posting and
keeping posted thereon notices as provided by law, or which Landlord deems necessary for the protection of Landlord or
the Property, showing the same to prospective tenants, lenders or purchasers of the Project, in the case of an emergency,
and for making such alterations, repairs, improvements or additions to the Premises or to the Project as Landlord may
deem necessary or desirable. If Tenant shall not be personally present to open and permit an entry info the Premises at
any time when such an entry by Landlord is necessary or permitted hereunder, Landlord may enter by means of 2 master
Kkey or may enter forcibly, only in the case of an emergency, without liability to Tenant and without affecting this Lease.

ARTICLE 13
INDEMNITY: EXEMPTION O LIABILITY

(a) Indemnity. Tenant shall indemnify, defend and hold Landlord harmless from any and all claims
arising from Tenant's use of the Premises or the Project or from the conduct of its business or from any activity, work or
thing which may be permitted or suffered by Tenant in or about the Premises or the Project and shall further indemnify,
defend and hold Landlord harmless from and against any and all claims arising from any breach or default in the
performance of any obligation on Tenant's part to be performed under this Lease or arising from any negligence of
Tenant or any of its agents, contractors, employees or invitees, patrons, customers or members in or about the Project
and from any and all costs, attorneys' fees, expenses and liabilities incurred in the defense of any claim or any action or
proceeding brought thereon, including negotiations in connection therewith. Tenant hereby assumes all risk of damage
to property or injury to persons in or about the Premises from any cause, and Tenant hereby waives all claims in respect
thereof against Landlord, except to the extent caused by the gross negligence or willful misconduct of Landlord.

(b) Exemption of Landlord from Liabilitv. Landlord shall not be liable for injury to Tenant's business, or
loss of income therefrom, or for damage that may be sustained by the person, goods, wares, merchandise or property of
Tenant, its employees, invitees, customers, agents, or contractors, or any other person in, on or about the Premises
directly or indirectly caused by or resulting from fire, steam, electricity, gas, water, or rain which may leak or flow from
or into any part of the Premises, or from the breakage, leakage, obstruction or other defects of the pipes, sprinklers,
wires, appliances, plumbing, air conditioning, light fixtures, or mechanical or electrical systems or from intrabuilding
network cable, whether such damage or injury results from conditions arising upon the Premises or upon other portions
of the Project or from other sources or places and regardless of whether the cause of such damage or injury or the means
or repairing the same is inaccessible to Tepant. Landlord shall not be liable to Tenant for any damages arising from any
act or neglect of any other tenant of the building. Tenant acknowledges that Landlord's election to provide mechanical
surveillance or to post security personnel in the Project is solely within Landlord's discretion; Landlord shall have no
linbility in connection with the decision whether or not to provide such services and Tenant hereby waives all claims
based thereon. Landlord shall not be liable for losses due to theft, vandalism, or like causes.

ARTICLE 14
INSURANCE

(a) Tenant's Insurance. Tenant, shall at all times during the Term of this Lease, and at its own cost and
expense, procure and continue in force the following insurance coverage: (i) Commercial General Liability Insurance
with a combined single limit for bodily injury and property damages of not less than Two Million Dollars ($2,000,000)
per occurrence and Three Million Dollars ($3,000,000) in the annual aggregate, including products liability coverage if
applicable, covering the insuring provisions of this Lease and the performance of Tenant of the indemnity and exemption
of Landlord from liability agreements set forth in Article 13 hereof; (ii) a policy of standard fire, extended coverage and
special extended coverage insurance (all risks), including a vandalism and malicious mischief endorsement, sprinkler
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leakage coverage and earthquake sprinkler leakage where sprinklers are provided in an amount equal to the full
replacement value new without deduction for depreciation of all (A) Tenant Improvements, Alterations, fixtures and
other improvements in the Premises and (B) trade fixtures, furniture, equipment and other personal property installed by
or at the expense of Tenant; (1ii) Worker's Compensation coverage as required by law; and (iv) business interruption, loss
of income and extra expense insurance covering failure of Tenant's telecommunications equipment and covering all other
perils, failures or interruptions.

() Form of Policies. The aforementioned minimum limits of policies and Tenant's procurerment and
maintenance thereof shall in no event limit the liability of Tenant hereunder. The Commercial General Liability
Insurance policy shall name Landlord, Landlord's property manager, Landlord's lender(s) and such other persons or firms
as Landlord specifies from time to time, as additional insureds with an appropriate endorsement to the policy(s). All
such insurance policies carried by Tenant shall be with companies having a rating of not less than A-VIII in Best's
Insurance Guide. Tenant shall furnish to Landlord, from the insurance companies, or cause the insurance companies to
furnish, certificates of coverage. No such policy shall be cancelable or subject to reduction of coverage or other
modification or cancellation except after thirty (30) days prior written notice to Landlord by the insurer. All such
policies shall be endorsed to agree that Tenant's policy is primary and that any insurance covered by Landlord is excess
and not contributing with any Tenant insurance requirement hereunder. Tenant shall, at least twenty (20) days prior to
the expiration of such policies, furnish Landlord with renewals or binders. Tenant agrees that if Tenant does not take out
and maintain such insurance or furnish Landlord with renewals or binders, Landlord may (but shall not be required to)
procure said insurance on Tenant's behalf and charge Tenant the cost thereof, which amount shall be payable by Tenant
upon demand with interest (at the rate set forth in Article 20(e) below) from the date such sums are extended.

(c) Waiver of Subrogation. Landlord and Tenant each agree to have their respective insurers waive any
rights of subrogation that such companies may have against the other party. Tenant hereby waives any right that Tenant
may have against Landlord and Landlord hereby waives any right that Landlord may have against Tenant as a result of
any loss or damage to the extent such loss or damage is insurable under such policies.

ARTICLE 15
ASSIGNMENT AND SUBLETTING

Tenant shall have no power to, either voluntarily, involuntarily, by operation of law or otherwise, sell, assign,
transfer or hypothecate this Lease, or sublet the Premises or any part thereof, or permit the Premises or any part thereof
to be used or occupied by anyone other than Tenant or Tenant's employees without the prior written consent of Landlord
which shall not be unreasonably withheld. If Tenant is a corporation, unincorporated assocjation, partership or limited
liability company, the sale, assignment, transfer or hypothecation of any class of stock or other ownership interest in
such corporation, association, partnership or limited liability company in excess of twenty-five percent (25%) in the
aggregate shall be deemed an assignment within the meaning and provisions of this Article 15. Tenant may transfer its
interest pursuant to this Lease only upon the following express conditions, which conditions are agreed by Landlord and
Tenant to be reasonable:

(a) That the proposed transferee shall be subject to the prior written consent of Landlord, which consent
will not be unreasonably withheld but, without limiting the generality of the foregoing, it shall be reasonable for
Landlord to deny such consent if:

@ The use to be made of the Premises by the proposed transferee is (a) not generally consistent
with the character and nature of all other tenancies in the Project, or (b) a use which conflicts with any so-called
"exclusive" then in favor of, or for any use which is the same as that stated in any percentage rent lease to, another tenant
of the Project or any other buildings which are in the same complex as the Project, or (c) a use which would be
prohibited by any other portion of this Lease (including but not limited to any Rules and Regulations then in effect);

@D The financial responsibility of the proposed transferee is not reasonably satisfactory to
Landlord;

(iif) The proposed transferee is either a governmental agency or instrumentality thereof; or

@iv) Either the proposed transferee or any person or entity which directly or indirectly controls, is
controlled by or is under common control with the proposed transferee (A) occupies space in the Project at the time of
the request for consent, or (B) is negotiating with Landlord or has negotiated with Landlord during the six (6) month
period immediately preceding the date of the proposed transfer, to lease space in the Project.

(b) Whether or not Landlord consents to any such transfer, Tenant shall pay to Landlord Landlord's then
standard processing fee and reasonable attorneys' fees incurred in connection with the proposed transfer;

©) That the proposed transferee shall execute an agreement pursuant to which it shall agree to perform
faithfully and be bound by all of the terms, covenants, conditions, provisions and agreements of this Lease applicable to
that portion of the Premises so transferred; and

(@) That an executed duplicate original of said assignment and assumption agreement or other transfer ona
form reasonably approved by Landlord, shall be delivered to Landlord within five (5) days after the execution thereof,
and that such transfer shall not be binding upon Landlord until the delivery thereof to Landlord and the execution and
delivery of Landlord's consent thereto. It shall be a condition to Landlord's consent to any subleasing, assignment or
other transfer of part or all of Tenant's interest in the Premises (hereinafter referred to as a "Transfer") that (i) upon
Landlord's consent to any Transfer, Tenant shall pay and continue to pay seventy-five percent (75%) of any "Transfer
Premium" (defined below), received by Tenant from the transferee; (ii) any sublessee of part or all of Tenant's interest in
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the Premises shall agree that in the event Landlord gives such sublessee notice that Tenant is in default under this Lease,
such sublessee shall thereafier make 2ll sublease or other payments directly to Landlord, which will be received by
Landlord without any liability whether to honor the sublease or otherwise (except to credit such payments against sums
due under this Lease), and any sublessee shall agree to attorn to Landlord or its successors and assigns at their request
should this Lease be terminated for any reason, except that in no event shall Landlord or its successors or assigns be
obligated to accept such attornment; (iii) any such Transfer and consent shall be effected on forms supplied by Landlord
and/or its legal counsel; (iv) Landlord may require that Tenant not then be in default hereunder in any respect; and (v)
Tenant or the proposed subtenant or assignee (collectively, "Transferee") shall agree to pay Landlord, upon demand, as
additional rent, a sum equal to the additional costs, if any, incurred by Landlord for maintenance and repair as a result of
any change in the nature of occupancy caused by such subletting or assignment. "Transfer Premium" shall mean all
rent, additional rent or other consideration payable by a Transferee in connection with a Transfer in excess of the rent
and Additional Rent payable by Tenant under this Lease during the term of the Transfer and if such Transfer is less than
all of the Premises, the Transfer Premium shall be calculated on a rentable square foot basis. "Transfer Premium" shall
also include, but not be limited to, key money, bonus money or other cash consideration paid by a transferee to Tenant in
comnection with such Transfer, and any payment in excess of fair market value for services rendered by Tenant to the
Transferee and any payment in excess of fair market value for assets, fixtures, inventory, equipment, or furniture
transferred by Tenant to the Transferee in connection with such Transfer. Any sale assignment, hypothecation, transfer
or subletting of this Lease which is not in compliance with the provisions of this Article 15 shall be void and shall, at the
option of Landlord, terminate this Lease. In no event shall the consent by Landlord to an assignment or subletting be
construed as relieving Tenant, any assignee, or sublessee from obtaining the express written consent of Landlord to any
further assignment or subletting, or as releasing Tenant from any liability or obligation hereunder whether or not then
accrued and Tenant shall continue to be fully liable therefor. No collection or acceptance of reut by Landlord from any
person other than Tenant shall be deemed a waiver of any provision of this Article 15 orthe acceptance of any assignee
or subtenant hereunder, or a release of Tenant (or of any successor of Tenant or any subtenant). Notwithstanding
anything to the contrary in this Lease, if Tenant or any proposed Transferee claims that Landlord has unreasonably
withheld or delayed its consent under this Article 15 or otherwise has breached or acted unreasonably under this
Article 15, their sole remedies shall be a declaratory judgment and an injunction for the relief sought without any
monetary damages, and Tenant hereby waives all other remedies, including, without limitation, any right at law or equity
to terminate this Lease, on its own behalf and, to the extent permitted under all applicable laws, on behalf of the
proposed Transferee.

Notwithstanding anything to the contrary contained in this Article 15, Landlord shall have the option, by giving
written notice to Tenant within thirty (30) days after Landlord's receipt of a request for consent to a proposed Transfer, to
terminate this Lease as to the portion of the Premises that is the subject of the Transfer. If this Lease is so terminated
with respect to less than the entire Premises, the Basic Rental and Tenant's Proportionate Share shall be prorated based
on the number of rentable square feet retained by Tenant as compared to the total number of rentable square feet
contained in the original Premises, and this Lease as so amended shall continue thereafter in full force and effect, and
upon the request of either party, the parties shall execute written confirmation of the same.

TICLE 16

DAMAGE OR DESTRUCTION

Ifthe Project is damaged by fire or other insured casualty and the insurance proceeds have been made available
therefor by the holder or holders of any mortgages or deeds of trust covering the Premises or the Project, the damage
shall be repaired by Landlord to the extent such insurance proceeds are available therefor and provided such repairs can,
in Landlord's sole opinion, be completed within two hundred seventy (270) days after the necessity for repairs as aresult
of such damage becomes known to Landlord without the payment of overtime or other premiums, and until such repairs
are completed rent shall be abated in proportion to the part of the Premises which is unusable by Tenant in the conduct of
its business (but there shall be no abatement of rent by reason of any portion of the Premises being unusable for a period
equal to one (1) day or less). However, if the damage is due to the fault or neglect of Tenant, its employees, agents,
contractors, guests, invitees and the like, there shall be no abatement of rent, unless and to the extent Landlord receives
rental income insurance proceeds. Upon the occurrence of any damage to the Premises, Tenant shall assign to Landlord
(or to any party designated by Landlord) all insurance proceeds payable to Tenant under Article 14(a)(ii)(A) above;
provided, however, that if the cost of repair of improvements within the Premises by Landlord exceeds the amount of
insurance proceeds received by Landlord from Tenant's insurance carrier, as so assigned by Tenant, such excess costs
shall be paid by Tenant to Landlord prior to Landlord's repair of such damage. Ifrepairs cannot, in Landlord's opinion,
be completed within one hundred eighty (180) days after the necessity for repairs as a result of such damage becomes
known to Landlord without the payment of overtime or other premiums, Landlord may, at its option, either (i) make
them in a reasonable time and in such event this Lease shall continue in effect and the rent shall be abated, if at all, in the
manner provided in this Article 16, or (ii) elect not to effect such repairs and instead terminate this Lease, by notifying
Tenant in writing of such termination within sixty (60) days after Landlord leams of the necessity for repairs as a result
of damage, such notice to include a termination date giving Tenant sixty (60) days to vacate the Premises. In addition,
Landlord may elect to terminate this Lease if the Project shall be damaged by fire or other casualty or cause, whether or
not the Premises are affected, and the damage is not fully covered, except for deductible amounts, by Landlord's
insurance policies. Finally, if the Premises or the Project is damaged to any substantial extent during the last twelve (12)
months of the Term, then notwithstanding anything contained in this Article 16 to the contrary, Landlord shall have the
option to terminate this Lease by giving written notice to Tenant of the exercise of such option within sixty (60) days
after Landlord learns of the necessity for repairs as the result of such damage. A total destruction of the Project shall
automatically terminate this Lease. Except as provided in this Article 16, there shall be no abatement of rent and no
liability of Landlord by reason of any injury to or interference with Tenant's business or property arising from such
damage or destruction or the making of any repairs, alterations or improvements in or to any portion of the Project or the
Premises or in or to fixtures, appurtenances and equipment therein. Tenant understands that Landlord will not carry
insurance of any kind on Tenant's furniture, furnishings, trade fixtures or equipment, and that Landlord shall not be
obligated to repair any damage thereto or replace the same. Except for proceeds relating to Tenant's furniture,
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furnishings, trade fixtures and equipment, Tenant acknowledges that Tenant shall have no right to any proceeds of
insurance relating to property damage. With respect to any damage which Landlord is obligated to repair or elects to
repair, Tenant, as a material inducement to Landlord entering into this Lease, irrevocably waives and releases its rights
under the provisions of Sections 1932 and 1933 of the California Civil Code.

ARTICLE 17

SUBORDINATION

This Lease is subject and subordinate to all ground or underlying leases, mortgages and deeds of trust which
affect the property or the Project, including all renewals, modifications, consolidations, replacements and extensions
thereof; provided, however, if the lessor under any such lease or the holder or holders of any such mortgage or deed of
trust shall advise Landlord that they desire or require this Lease to be prior and superior thereto, upon written request of
Landlord to Tenant, Tenant agrees to promptly execute, acknowledge and deliver any and all documents or instruments
which Landlord or such lessor, holder or holders deem necessary or desirable for purposes thereof. Landlord shall have
the right to cause this Lease to be and become and remain subject and subordinate to any and all ground or underlying
leases, mortgages or deeds of trust which may hereafter be executed covering the Premises, the Project or the propetty or
any renewals, modifications, consolidations, replacements or extensions thereof: provided, however, that Landlord
obtains from the lender or other party in question a written undertaking in favor of Tenant to the effect that such lender
or other party will not disturb Tenant's right of possession under this Lease if Tenant is not then or thereafier in breach of
any covenant or provision of this Lease. Tenant agrees, within ten (10) days after Landlord's written request therefor, to
execute, acknowledge and deliver upon request any and all documents or instruments requested by Landlord or necessary
or proper to assure the subordination of this Lease to any such mortgages, deed of trust, or leasehold estates. Tenant
agrees that in the event any proceedings are brought for the foreclosure of any mortgage or deed of trust or any deed in
lieu thereof, to attorn to the purchaser or any successors thereto upon any such foreclosure sale or deed in lieu thereof as
so requested to do so by such purchaser and to recognize such purchaser as the lessor under this Lease; Tenant shall,
within five (5) days after request execute such further instruments or assurances as such purchaser may reasonably deem
necessary to evidence or confirm such attornment. Tenant agrees to provide copies of any notices of Landlord's default
under this Lease to any mortgagee or deed of trust beneficiary whose address has been provided to Tenant and Tenant
shall provide such mortgagee or deed of trust beneficiary a commercially reasonable time after receipt of such notice
within which to cure any such default. Tenant waives the provisions of any current or future statute, rule or law which
may give or purport to give Tenant any right or election to terminate or otherwise adversely affect this Lease and the
obligations of the Tenant hereunder in the event of any foreclosure proceeding or sale.

ARTICLE 18
EMINENT DOMAIN

If the whole of the Premises or the Project or so much thereof as to render the balance unusable by Tenant shall
be taken under power of eminent domain, or is sold, transferred or conveyed in lieu thereof, this Lease shall
automatically terminate as of the date of such condemnation, or as of the date possession is taken by the condemning
authority, at Landlord's option. No award for any partial or entire taking shall be apportioned, and Tenant hereby assigns
to Landlord any award which may be made in such taking or condemnation, together with any and all rights of Tenant
now or hereafter arising in or to the same or any part thereof; provided, however, that nothing contained herein shall be
deemed to give Landlord any interest in or to require Tenant to assign to Landlord any award made to Tenant for the
taking of personal property and trade fixtures belonging to Tenant and removable by Tenant at the expiration of the Term
hereof as provided hereunder or for the interruption of, or damage to, Tenant's business. In the event of a partial taking
described in this Article 18, or a sale, transfer or conveyance in lieu thereof, which does not result in a termination of'this
Lease, the rent shall be apportioned according to the ratio that the part of the Premises remaining useable by Tenant bears
to the total area of the Premises. Tenant hereby waives any and all rights it might otherwise have pursuant to Section
1265.130 of the California Code of Civil Procedure.

ARTICLE 19
DEFAULT

Each of the following acts or omissions of Tenant or of any guarantor of Tenant's performance hereunder, or
occurrences, shall constitute an "Event of Default":

(a) Failure or refusal to pay Basic Rental, Additional Rent or any other amount to be paid by Tenant to
Landlord hereunder within five (5) business days after notice that the same is due or payable hereunder; said five (5)
business day period shall be in lieu of, and not in addition to, the notice requirements of Section 1161 of the California
Code of Civil Procedure or any similar or successor law;

(b) Except as set forth in items (a) above and (c) through and including (d) below, failure to perform or
observe any other covenant or condition of this Lease to be performed or observed within thirty (30) days following
written notice to Tenant of such failure. Such thirty (30) day notice shall be in lieu of, and not in addition to, any
required under Section 1161 of the California Code of Civil Procedure or any similar or successor law;

(c) Abandonment or vacating or failure to accept tender of possession of the Premises or any significant
portion thereof; or

@ Tenant's failure to observe or perform according to the provisions of Articles 17 or 25 within two (2)
business days after notice from Landlord.
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All defaults by Tenant of any covenant or condition of this Lease shall be deemed by the parties hereto to be
material.

ARTICLE 20
REMEDIES

(a) Upon the occurrence of an Event of Default under this Lease as provided in Article 19 hereof,
Landlord may exercise all of its remedies as may be permitted by law, including but not limited to the remedy provided
by Section 1951.4 of the California Civil Code, and including without limitation, terminating this Lease, reentering the
Premises and removing all persons and property therefrom, which property may be stored by Landlord at a warehouse or
elsewhere at the risk, expense and for the account of Tenant. If Landlord elects to terminate this Lease, Landlord shall
be entitled to recover from Tenant the aggregate of all amounts permitted by law, including but not limited to (i) the
worth at the time of award of the amount of any unpaid rent which had been earned at the time of such termination; plus
(ii) the worth at the time of award of the amount by which the unpaid rent which would have been earned after
termination until the time of award exceeds the amount of such rental loss that Tenant proves could have been reasonably
avoided; plus (iii) the worth at the time of award of the amount by which the unpaid rent for the balance of the Lease
Term after the time of award exceeds the amount of such rental loss that Tenant proves could have been reasonably
avoided; plus (iv) any other amount necessary to compensate Landlord for all the detriment proximately caused by
Tenant's failure to perform its obligations under this Lease or which ir the ordinary course of things would be likely to
result therefrom, specifically including but not limited to, brokerage commissions and advertising expenses incurred,
expenses of remodeling the Premises or any portion thereof for a new tenant, whether for the same or a different use, and
any special concessions made to obtain a new tenant; and (v) at Landlord's election, such other amounts in addition to or
in lieu of the foregoing as may be permitted from time to time by applicable law. The term "rent" as used in this
Article 20(a) shall be deemed to be and to mean all sums of every nature required to be paid by Tenant pursuant to the
terms of this Lease, whether to Landlord or to others. As used in items (i) and (ii), above, the "worth at the time of
award" shall be computed by allowing interest at the rate set forth in item (e), below, but in no case greater than the
maximum amount of such interest permitted by law. Asused in item (iif), above, the "worth at the time of award" shall
be computed by discounting such amount at the discount rate of the Federal Reserve Bank of San Francisco at the time
of award plus one percent (1%).

®) Nothing in this Article 20 shall be deemed to affect Landlord's right to indemnification for liability or
liabilities arising prior to the termination of this Lease for personal injuries or property damage under the indemnification
clause or clauses contained in this Lease.

() Notwithstanding anything to the contrary set forth herein, Landlord's re-entry to perform acts of
maintenance or preservation of or in connection with efforts to relet the Premises or any portion thereof, or the
appointment of a receiver upon Landlord's initiative to protect Landlord's interest under this Lease shall not terminate
Tenant's right to possession of the Premises or any portion thereof and, until Landlord does elect to terminate this Lease,
this Lease shall continue in full force and effect and Landlord may enforce all of Landlord's rights and remedies
hereunder including, without limitation, the remedy described in California Civil Code Section 1951.4 (lessor may
continue lease in effect after lessee's breach and abandonment and recover rent as it becomes due, if Lessee has the right
to sublet or assign, subject only to reasonable limitations). Accordingly, if Landlord does not elect to terminate this
Lease on account of any default by Tenant, Landlord may, from time to time, without terminating this Lease, enforce all
of its rights and remedies under this Lease, including the right to recover all rent as it becomes due.

(d) All rights, powers and remedies of Landlord hereunder and under any other agreement now or
hereafter in force between Landlord and Tenant shall be cumulative and not alternative and shall be in addition to all
rights, powers and remedies given to Landlord by law, and the exercise of one or more rights or remedies shall not
impair Landlord's right to exercise any other right or remedy.

(e) Any amount due from Tenant to Landlord hereunder which is not paid when due shall bear interest at
the lower of ten percent (10%) per annum or the maximum lawful rate of interest from the due date until paid, unless
otherwise specifically provided herein, but the payment of such interest shall not excuse or cure any default by Tenant
under this Lease. In addition to such interest: (i) if Basic Rental is not paid within ten (10) days after the same is due, a
late charge equal to ten percent (10%) of the amount overdue or $100, whichever is greater, shall be assessed and shall
accrue for each calendar month or part thereof until such rental, including the Jate charge, is paid in full, which late
charge Tenant hereby agrees is a reasonable estimate of the damages Landlord shall suffer as a result of Tenant's late
payment and (ii) an additional charge of $25 shall be assessed for any check given to Landlord by or on behalf of Tenant
which is not honored by the drawee thereof; which damages include Landlord's additional administrative and other costs
associated with such late payment and unsatisfied checks and the parties agree that it would be impracticable or
extremely difficult to fix Landlord's actual damage in such event. Such charges for interest and late payments and
unsatisfied checks are separate and cumulative and are in addition to and shall not diminish or represent a substitute for
any or all of Landlord's rights or remedies under any other provision of this Lease.

ARTICLE 21

TRANSFER OF LANDLORD'S INTEREST

In the event of any transfer or termination of Landlord's interest in the Premises or the Project by sale,
assignment, transfer, foreclosure, deed-in-lieu of foreclosure or otherwise whether voluntary ot involuntary, Landlord
shall be automatically relieved of any and all obligations and liabilities on the part of Landlord from and after the date of
such transfer or termination, including furthermore without limitation, the obligation of Landlord under Article 4 and
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California Civil Code 1950.7 above to return the security deposit, provided said security deposit is transferred to said
transferee. Tenant agrees to attorn to the transferee upon any such transfer and to recognize such transferee as the lessor
under this Lease and Tenant shall, within five (5) days after request, execute such further instruments or assurances as
such transferee may reasonably deem necessary to evidence or confirm such attornment.

ARTICLE 22
BROKER

In connection with this Lease, Tenant warrants and represents that it has had dealings only with firm(s) set forth
in Article 1.H. of the Basic Lease Provisions and that it knows of no other person or entity who is or might be entitled to
a commission, finder's fee or other like payment in connection herewith and does hereby indemnify and agree to hold
Landlord, its agents, members, partners, representatives, officers, affiliates, shareholders, employees, successors and
assjgns harmless from and against any and all loss, liability and expenses that Landlord may incur should such warranty
and representation prove incorrect, inaccurate or false.

ARTICLE 23
PARKING

Tenant shall rent from Landlord, commencing on the Commencement Date, the number of uareserved parking
passes set forth in Article 1(J) of the Basic Lease Provisions, which parking passes shall pertain to the Project parking
facility. Tenant shall pay to Landlord for automobile parking passes the prevailing rate charged from time to time at the
location of such parking passes, which rate is currently Eighty-Five and 00/100 Dollars ($85.00) per unreserved parking
pass per month. In addition, Tenant shall be responsible for the full amount of any taxes imposed by any governmental
authority in connection with the renting of such parking passes by Tenant or the use of the parking facility by Tepant.
Tenant's continued right to use the parking passes is conditioned upon Tenant abiding by all rules and regulations which
are prescribed from time to time for the orderly operation and use of the parking facility where the parking passes are
located, including any sticker or other identification system established by Landlord, Tenant's cooperation in seeing that
Tenant's employees and visitors also comply with such rules and regulations, and Tenant not being in default under this
Lease. Landlord specifically reserves the right to change the size, configuration, design, layout and all other aspects of
the Project parking facility at any time and Tenant acknowledges and agrees that Landlord may, without incurring any
Hability to Tenant and without any abatement of rent under this Lease, from time to time, close-off or restrict access to
thie Project parking facility for purposes of permitting or facilitating any such construction, alteration or improyements.
Landlord may delegate its responsibilities hereunder o a parking operator or a lessee of the parking facility in which case
such parking operator or lessee shall have all the rights of control attributed hereby to the Landlord. The parking passes
rented by Tenant pursuant to this Article 23 are provided to Tenant solely for use by Tenant's own personnel and such
passes may not be transferred, assigned, subleased or otherwise alienated by Tenant without Landlord's prior approval.
Tenant may validate visitor parking by such method or methods as the Landlord may establish, at the validation rate
from time to time generally applicable to visitor parking.

ARTICLE 24
WAIVER

No waiver by Landlord of any provision of this Lease shall be deemed to be a waiver of any other provision
hereof or of any subsequent breach by Tenant of the same or any other provision. No provision of this Lease may be
waived by Landlord, except by an instrument in writing executed by Landlord. Landlord's consent to or approval of any
act by Tenant requiring Landlord's copsent or approval shall not be deemed to render unnecessary the obtaining of
Landlord's consent to or approval of any subsequent act of Tenant, whether or not similar to the act so consented to or
approved. No act or thing done by Landlord or Landlord's agents during the Term of this Lease shall be deemed an
acceptance of a surrender of the Premises, and no agreement to accept such surrender shall be valid unless in writing and
signed by Landlord. The subsequent acceptance of rent hereunder by Landlord shell not be deemed to be a waiver of any
preceding breach by Tenant of any term, covenant or condition of this Lease, other than the failure of Tenant to pay the
particular rent so accepted, regardless of Landlord's knowledge of such preceding breach at the time of acceptance of
suchrent. Any payment by Tenant or receipt by Landlord of an amount less than the total amount then due hereunder
shall be deemed to be in partial payment only thereof and not a waiver of the balance due or an accord and satisfaction,
notwithstanding any statement or endorsement to the contrary on any check or any other instrument delivered
concurrently therewith or in reference thereto. Accordingly, Landlord may accept any such amount and negotiate any
such check without prejudice to Landlord's right to recover all balances due and owing and to pursue its other rights
against Tenant under this Lease, regardless of whether Landlord makes any notation on such instrument of payment or
otherwise notifies Tenant that such acceptance or negotiation is without prejudice to Landlord's rights.

ARTICLE 25

ESTOPPEL CERTIFICATE

Tenant shall, at any time and from time to time, upon not less than ten (10) days' prior written notice from
Landlord, execute, acknowledge and deliver to Landlord a statement in writing certifying the following information, (but
not limited to the following information in the event further information is requested by Landlord): (i) that this Lease is
unmodified and in full force and effect (or, if modified, stating the nature of such modification and certifying that this
Lease, as modified, is in full force and effect); (ii) the dates to which the rental and other charges are paid in advance, if
any; (iif) the amount of Tenant's security deposit, if any; and (iv) acknowledging that there are not, to Tenant's
knowledge, any uncured defaults on the part of Landlord hereunder, and no events or conditions then in existence which,
with the passage of time or notice or both, would constitute a default on the part of Landlord hereunder, or specifying
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such defaults, events or conditions, if any are claimed. It is expressly understood and agreed that any such statement
may be relied upon by any prospective purchaser or encumbrancer of all or any portion of the Real Property. Tenant's
failure to deliver such statement within such time shall constitute an admission by Tenant that all statements contained
therein are true and correct.

ARTICLE 26
LIABILITY OF LANDLORD

Notwithstanding anything in this Lease to the contrary, any remedy of Tenant for the collection of a judgment
(or other judicial process) requiring the payment of money by Landlord in the event of any default by Landlord
hereunder or any claim, cause of action or obligation, contractual, statutory or otherwise by Tenant against Landlord
concerning, arising out of or relating to any matter relating to this Lease and all of the covenants and conditions or any
obligations, contractual, statutory, or otherwise set forth herein, shall be limited solely and exclusively to an amount
which is equal to the lesser of (i) the interest of Landlord in and to the Project, and (ii) the interest Landlord would have
in the Project if the Project were encumbered by third party debt in an amount equal to ninety percent (90%) of the then
current value of the Project (as such value is reasonably determined by Landlord). No other property or assets of
Landlord, or any member, officer, director, shareholder, partner, trustee, agent, servant or employee of Landlord (the
"Representative") shall be subject to levy, execution or other enforcement procedure for the satisfaction of Tenant's
remedies under or with respect to this Lease, Landlord's obligations to Tenant, whether contractual, statutory or
otherwise, the relationship of Landlord and Tenant hereunder, or Tenant's use or occupancy of the Premises. Tenant
further understands that any liability, duty or obligation of Landlord to Tenant, shall automatically cease and terminate as
of the date that Landlord or any of Landlord's Representatives no longer have any right, title or interest in or to the
Project.

ARTICLE 27

INABILITY TO PERFORM

This Lease and the obligations of Tenant hereunder shall not be affected or impaired because Landlord is unable
to fulfill any of its obligations hereunder or is delayed in doing so, if such inability or delay is caused by reason of any
prevention, delay, stoppage due to strikes, lockouts, acts of God, or any other cause previously, or at such time, beyond
the reasonable control or anticipation of Landlord (collectively, a "Force Majeure") and Landlord's obligations under
this Lease shall be forgiven and suspended by any such Force Majeure.

e

ARTICLE 28
HAZARDOUS WASTE

(a) Tenant shall not cause or permit any Hazardous Material (as defined in Article 28(b) below) to be
brought, kept or used in or about the Project by Tenant, its agents, employees, contractors, or invitees. Tenant
indemnifies Landlord from and against any breach by Tenant of the obligations stated in the preceding sentence, and
agrees to defend and hold Landlord harmless from and against any and all claims, judgments, damages, penalties, fines,
costs, liabilities, or losses (including, without limitation, diminution in value of the Project, damages for the loss or
restriction or use of rentable or usable space or of any amenity of the Project, damages arising from any adverse impact
or marketing of space in the Project, and sums paid in settlement of claims, attorneys' fees, consultant fees, and expert
fees) which arise during or after the Term of this Lease as a result of such breach. This indemnification of Landlord by
Tenant includes, without limitation, costs incurred in connection with any investigation of site conditions or any cleanup,
remedial, removal, or restoration work required by any federal, state, or local governmental agency or political
subdivision because of Hazardous Material present in the soil or ground water on or under the Project.

®) As used herein, the term "Hazardous Material" means any hazardous or toxic substance, material, or
waste which is or becomes regulated by any local governmental authority, the State of California or the United States
Government.

ARTICLE 29

SURRENDER OF PREMISES: REMOVAL OF PROPERTY

(a) The voluntary or other surrender of this Lease by Tenant to Landlord, or a mutual termination hereof,
shall not work a merger, and shall at the option of Landlord, operate as an assignment to it of any or all subleases or
subtenancies affecting the Premises.

® Upon the expiration of the Term of this Lease, or upon any earlier termination of this Lease, Tenant
shall quit and surrender possession of the Premises to Landlord in as good order and condition as the same are now and
hereafter may be improved by Landlord or Tenant, reasonable wear and tear and repairs which are Landlord's obligation
excepted, and shall, without expense to Landlord, remove or cause to be removed from the Premises all debris and
rubbish, telephone and data cabling and all articles of personal property installed or placed in the Premises, and Tenant
shall repair all damage to the Premises resulting from the installation and removal of such items to be removed.

(c) All fixtures and Alterations attached to or built into the Premises prior to or during the Term, whether
by Landlord or Tenant and whether at the expense of Landlord or Tenant, or of both, shall be and remain part of the
Premises and shall not be removed by Tenant at the end of the Term unless otherwise expressly provided for in this
Lease or unless such removal is required by Landlord. Such fixtures and Alterations shail include but not be limited to:
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all floor and window coverings, built-in cabinetry, molding, doors, vaults (including vault doors), plumbing systems,
security systems, electrical systems, lighting systems, silencing equipment, communication systems, and all fixtures and
outlets for the systems mentioned above.

ARTICLE 30
DISCLOSURE

Tenant acknowledges that Landlord has advised Tenant that the Project contains or, because of its age, is likely
to contain, asbestos-containing materials ("ACMs"). If Tenant undertakes any Alterations or repairs to the Premises (to
the extent permitted under the terms and conditions of this Lease), Tenant shall, in addition to complying with all other
terms and conditions of this Lease, undertake the Alterations or repairs in a manner that avoids disturbing any ACMs
present in the Project. If ACM:s are likely to be disturbed in the course of such work, Tenant shall encapsulate or remove
the ACMs in accordance with an approved asbestos-remaoval plan and otherwise in accordance with all applicable
environmental laws, including giving all notices required by the California Health and Safety Code.

ARTICLE 31
MISCELLANEQUS

(a) Severability: Entire Agreement. Any provision of this Lease which shall prove to be invalid, void, or
illegal shall in no way affect, impair or invalidate any other provision hereof and such other provisions shall remain in
full force and effect. This Lease and the Exhibits and any Addendum attached hereto constitute the entire agreement
between the parties hereto with respect to the subject matter hereof, and no prior agreement or understanding pertaining
to any such matter shall be effective for any purpose. No provision of this Lease may be amended or supplemented
except by an agreement in writing signed by the parties hereto or their successor in interest.

() Attornevs' Fees; Waiver of J ial.

@) In any action to enforce the terms of this Lease, including any suit by Landlord for the
recovery of rent or possession of the Premises, the losing party shall pay the successful party a reasonable sum for
attorneys' fees in such suit and such attorneys' fees shall be deemed to have accrued prior to the commencement of such
action and shall be paid whether or not such action is prosecuted to judgment. Tenant shall also reimburse Landlord for
all costs incurred by Landlord in connection with enforcing its rights under this Lease against Tenant following a
bankruptcy by Tenant or otherwise, including without limitation, legal fees, experts’ fees and expenses, court costs and
consulting fees.

i) Should Landlord, without fault on Landlord's part, be made a party to any litigation instituted
by Tenant or by any third party against Tenant, or by or against any person holding under or using the Premises by
license of Tenant, or for the foreclosure of any lien for labor or material furnished to or for Tenant or any such other
person or otherwise arising out of or resulting from any act or transaction of Tenant or of any such other person, Tenant
covenants to save and hold Landlord harmless from any judgment rendered against Landlord or the Premises or any part
thereof and from all costs and expenses, including reasonable attorneys' fees incurred by Landlord in connection with
such litigation.

(iii) [Intentionally Omitted]

(© Time of Essence. Each of Tenant's covenants herein is a condition and time is of the essence with
respect to the performance of every provision of this Lease.

(d) Headings: Joint and Several. The article headings contained in this Lease are for convenience only and
do not in any way limit or amplify any term or provision hereof. The terms "Landlord" and "Tenant" as used herein shall
include the plural as well as the singular, the neuter shall include the masculine and feminine genders and the obligations
herein imposed upon Tenant shall be joint and several as to each of the persons, firms or corporations of which Tenant
may be composed.

e Reserved Area. Tenant hereby acknowledges and agrees that the exterior walls of the Premises and the
area between the finished ceiling of the Premises and the slab of the floor of the project thereabove have not been
demised hereby and the use thereof together with the right to install, maintain, use, repair and replace pipes, ducts,
conduits and wires leading through, under or above the Premises in locations which will not materially interfere with
Tenant's use of the Premises and serving other parts of the Project are hereby excepted and reserved unto Landlord.

NO _OPTION. THE SUBMISSION OF THIS LEASE BY LANDLORD, ITS AGENT OR
REPRESENTATIVE FOR EXAMINATION OR EXECUTION BY TENANT DOES NOT CONSTITUTE AN
OPTION OR OFFER TO LEASE THE PREMISES UPON THE TERMS AND CONDITIONS CONTAINED HEREIN
OR A RESERVATION OF THE PREMISES IN FAVOR OF TENANT, IT BEING INTENDED HEREBY THAT
THIS LEASE SHALL ONLY BECOME EFFECTIVE UPON THE EXECUTION HEREOF BY LANDLORD AND
DELIVERY OF A FULLY EXECUTED LEASE TO TENANT.

® Use of Project Name: Improvements. Tenant shall not be allowed to use the name, picture or
representation of the Project, or words to that effect, in connection with any business carried on in the Premises or
otherwise (except as Tenant's address) without the prior written consent of Landlord. In the event that Landlord
undertakes any additional improvements on the Real Property including but not limited to new construction or
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renovation or additions to the existing improvements, Landlord shall not be liable to Tenant for any noise, dust, vibration
or interference with access to the Premises or disruption in Tenant's business caused thereby.

(h) Rules and Regulations. Tenant shall observe faithfully and comply strictly with the Rules and
Regulations attached to this Lease as Exhibit "B" and made a part hereof, and such other Rules and Regulations as
Landlord may from time to time reasonably adopt for the safety, care and cleanliness of the Project, the facilities thereof,
or the preservation of good order therein. Landlord shall not be liable to Tenant for violation of any such Rules and
Regulations, or for the breach of any covenant or condition in any lease by any other tenant in the Project. A waiver by
Landlord of any Rule or Regulation for any other tenant shall not constitute nor be deemed a waiver of the Rule or
Regulation for this Tenant.

(6] Quiet Possession. Upon Tenant's paying the Basic Rent, Additional Rent and other sums provided
hereunder and observing and performing all of the covenants, conditions and provisions on Tenant's part to be observed
and performed hereunder, Tenant shall have quiet possession of the Premises for the entire Term hereof, subject to all of
the provisions of this Lease.

G) Rent. All payments required to be made hereunder to Landlord shall be deemed to be rent, whether or
not described as such.

&) Successors and Assiens. Subject to the provisions of Article 15 hereof, all of the covenants, conditions
and provisions of this Lease shall be binding upon and shall inure to the benefit of the parties hereto and their respective
heirs, personal representatives, successors and assigns.

()] Naotices. Any notice required or permitted to be given hereunder shall be in writing and may be given
by personal service evidenced by a signed receipt or sent by registered or certified mail, return receipt requested, or via
overnight courier, and shall be effective upon proof of delivery, addressed to Tenant at the Premises with a copy to John
Krattli, Office of the County Counsel, County of Los Angeles, 500 West Temple Street, Sixth Floor, Los Angeles, CA.
90012, or to Landlord at the management office for the project, with a copy to Landlord, c/o 80 South Lake, LLC, 515
South Figueroa Street, Suite 1600, Los Angeles, California 90071, Atn: David G. Mgrublian and Jeffrey C. Newman.
Either party may by notice to the other specify a different address for notice purposes except that, upon Tenant's taking
possession of the Premises, the Premises shall constitute Tenant's address for notice purposes. A copy ofall notices to be
given to Landlord hereunder shall be concurrently transmitted by Tenant to such party hereafter designated by notice
from Landlord to Tenant. Any notices sent by Landlord regarding or relating to eviction procedures, including without
limitation three day notices, may be sent by regular mail.

(m) Persistent Delinquencies. In the event that Tenant shall be delinquent by more than fifteen (15) daysin
the payment of rent on three (3) separate occasions in any twelve (12) month period, Landlord shall have the right to
terminate this Lease by thirty (30) days written notice given by Landlord to Tenant within thirty (30) days of the last
such delinquency.

(n) Right of Landlord to Perform. All covenants and agreements to be performed by Tenant under any of
the terms of this Lease shall be performed by Tenant at Tenant's sole cost and expense and without any abatement of
rent. If Tenant shall fail to pay any sum of money, other than rent, required to be paid by it hereunder or shall fail to
perform any other act on its part to be performed hereunder, and such failure shall continue beyond any applicable cure
period set forth in this Lease, Landlord may, but shall not be obligated to, without waiving or releasing Tenant from any
obligations of Tenant, make any such payment or perform any such other act on Tenant's part to be made or performed as
is in this Lease provided. All sums so paid by Landlord and all reasonable incidental costs, together with interest thereon
at the rate of ten percent (10%) per annum from the date of such payment by Landlord, shall be payable to Landlord on
demand and Tenant covenants to pay any such sums, and Landlord shall have (in addition to any other right or remedy of
Landlord) the same rights and remedies in the event of the nonpayment thereof by Tenant as in the case of default by
Tenant in the payment of the rent.

(0) anges i ject, Facilities. Name.

(i) Every part of the Project except the inside surfaces ofall walls, windows and doors bounding
the Premises (including exterior building walls, core corridor walls and doors and any core corridor entrance), and any
space in or adjacent to the Premises used for shafls, stacks, pipes, conduits, fan rooms, ducts, electric or other utilities,
sinks or other building facilities, and the use thereof, as well as access thereto through the Premises for the purposes of
operation, maintenance, decoration and repair, are reserved to Landlord.

(ii) Tenant shall permit Landlord to install, use and maintain pipes, ducts and conduits within the
walls, columns and ceilings of the Premises.

(iii) Landlord reserves the right, without incurring any liability to Tenant therefor, to make such
changes in or to the Project and the fixtures and equipment thereof, as well as in or to the street entrances, halls,
passages, elevators, stairways and other improvements thereof, as it may deem necessary or desirable,

(iv) Landlord may adopt any name for the Project and Landlord reserves the right to change the
narne or address of the Project at any time.

p) Signing Authority. Each individual executing this Lease on behalf of Tenant represents and warrants
that he or she is duly authorized to execute and deliver this Lease on behalf of said entity .

@ Substitute Premises. Landlord shall have the right at any time during the Term hereof, upon giving
Tenant not less than thirty (30) days prior notice, to provide and furnish Tenant with space elsewhere in the Project of
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approximately the same size and with substantially similar improvements as the Premises and remove and place Tenant
in such space, with Landlord to pay all verified and previously approved costs and expenses incurred as aresult of such
movement to such new space. If Landlord moves Tenant to such new space, this Lease and each and all of its terms,
covenants and conditions shall remain in full force and effect and shall be deemed applicable to such new space and such
new space shall thereafter be deemed to be the "Premises” as though Landlord and Tenant had entered into an express
written amendment of this Lease with respect thereto.

@ Survival of Obligations. Any obligations of Tenant occurring prior to the expiration or earlier
termination of this Lease shall survive such expiration or earlier termination.

(s) Confidentiality. Tenant acknowledges that the content of this Lease and any related documents are
confidential information. Tenant shall keep such confidential information strictly confidential and shall not disclose such
confidential information to any person or entity other than Tenant's financial, legal and space planning consultants and
any proposed subtenants or assignees.

® Governing Law. This Lease shall be governed by and construed in accordance with the laws of the
State of California. No conflicts of law rules of any state or country (including, without limitation, California conflicts
of law rules) shall be applied to result in the application of any substantive or procedural laws of any state or country
other than California. All controversies, claims, actions or causes of action arising between the parties hereto and/or
their respective successors and assigns, shall be brought, heard and adjudicated by the courts of the State of California,
with venue in the County of Los Angeles. Each of the parties hereto hereby consents to personal jurisdiction by the
courts of the State of California in connection with any such controversy, claim, action or cause of action, and each of
the parties hereto consents to service of process by any means authorized by California law and consent to the
enforcement of any judgment so obtained in the courts of the State of California on the same terms and conditions as if
such controversy, claim, action or cause of action had been originally heard and adjudicated to a final judgment in such
courts. Each of the parties hereto further acknowledges that the laws and courts of California were freely and voluntarily
chosen to govem this Lease and to adjudicate any claims or disputes hereunder.

(u) Exhibits and Addendum. The Exhibits and Addendum, if applicable, attached hereto are incorporated
herein by this reference as if fully set forth herein.

[Signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Lease, consisting of the foregoing provisions and
Articles, including all exhibits and other attachments referenced therein, as of the date first above written.

"LANDLORD"

80 SOUTH LAKE, LLC,
a Delaware limited liability company

By: IDSREALTY JV,LLC,
a Delaware limited liability company,
Tts: Sole Member

By: IDSREG Equities, LLC, a Delaware limited liability company
Its: Manager

By:
Name: David G. Mgrublian
Its: Managing Director

"TENANT"

LOS ANGELES FORMATION COMMISSION
FOR THE COUNTY OF LOS ANGELES,

By:
Name :
Its:

By:
Name :
Its:
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EXHIBIT "B"
RULES AND REGULATIONS

1. No sign, advertisement or notice shall be displayed, printed or affixed on or to the Premises or to the
outside or inside of the Project or so as to be visible from outside the Premises or Project without Landiord's prior written
consent. Landlord shall have the right to remove any non-approved sign, advertisement or notice, without notice to and
at the expense of Tenant, and Landlord shall not be liable in damages for such removal. All approved signs or lettering
on doors and walls shall be printed, painted, affixed or inscribed at the expense of Tenant by Landlord or by a person
selected by Landlord and in a manner and style acceptable to Landlord.

2. Tenant shall not obtain for use on the Premises ice, waxing, cleaning, interior glass polishing, rubbish
removal, towel or other similar services, or accept barbering or bootblackening, or coffee cart services, milk, soft drinks
or ather like services on the Premises, except from persons authorized by Landlord and at the hours and under
regulations fixed by Landlord. No vending machines or machines of any description shall be installed, maintained or
operated upon the Premises without Landlord's prior written consent.

3. The sidewalks, halls, passages, exits, entrances, elevators and stairways shall not be obstructed by
Tenant or used for any purpose other than for ingress and egress from Tenant's Premises. Under no circumstances is
trash to be stored in the corridors. Notice must be given to Landlord for any large deliveries. Furniture, freight and other
large or heavy articles, and all other deliveries may be brought into the Project only at times and in the manner
designated by Landlord, and always at Tenant's sole responsibility and risk. Landlord may impose reasonable charges
for use of elevators after or before normal business hours. All damage done to the Project by moving or maintaining
such furniture, freight or articles shall be repaired by Landlord at Tenant's expense. Tenant shall not take or permit to be
taken in or out of entrances or passenger elevators of the Project, any item normally taken, or which Landlord otherwise
reasonably requires to be taken, in or out through service doors or on freight elevators. Tenant shall move all supplies,
furniture and equipment as soon as received directly to the Premises, and shall move all waste that is at any time being
taken from the Premises directly to the areas designated for disposal.

4. Toilet rooms, toilets, urinals, wash bowls and other apparatus shall not be used for any purpose other
than for which they were constructed and no foreign substance of any kind whatsoever shall be thrown therein.

5. Tenant shall not overload the floor of the Premises or mark, drive nails, screw or drill into the
partitions, ceilings or floor or in any way deface the Premises. Tenant shall not place typed, handwritten or computer
generated signs in the corridors or any other common areas. Should there be a need for signage additional to the Project
standard tenant placard, a written request shall be made to Landlord to obtain approval prior to any installation. All costs
for said signage shall be Tenant's responsibility.

6. In no event shaill Tenant place a load upon any floor of the Premises or portion of any such flooring
exceeding the floor load per square foot of area for which such floor is designed to carry and which is allowed by law, or
any machinery or equipment which shall cause excessive vibration to the Premises or noticeable vibration to any other
part of the Project. Prior to bringing any heavy safes, vaults, large computers or similarly heavy equipment into the
Project, Tenant shall inform Landlord in writing of the dimensions and weights thereof and shall obtain Landlord's
consent thereto. Such consent shall not constitute a representation or warranty by Landlord that the safe, vault or other
equipment complies, with regard to distribution of weight and/or vibration, with the provisions of this Rule 6 nor relieve
Tenant from responsibility for the consequences of such noncompliance, and any such safe, vault or other equipment
which Landlord determines to constitute a danger of damage to the Project or a nuisance to other tenants, either alone or
in combination with other heavy and/or vibrating objects and equipment, shall be promptly removed by Tenant, at
Tenant's cost, upon Landlord's written notice of such determination and demand for removal thereof.

7. Tenant shall not use or keep in the Premises or Project any kerosene, gasoline or inflammable,
explosive or combustible fluid or material, or use any method of heating or air-conditioning other than that supplied by
Landlord.

8. Tenant shall not lay linoleum, tile, carpet or other similar floor covering so that the same shall be
affixed to the floor of the Premises in any manner except as approved by Landlord.

9. Tenant shall not install or use any blinds, shades, awnings or screens in connection with any window or
door of the Premises and shall not use any drape or window covering facing any exterior glass surface other than the
standard drapes, blinds ot other window covering established by Landlord.

10. Tenant shall cooperate with Landlord in obtaining maximum effectiveness of the cooling system by
closing window coverings when the sun's rays fall directly on windows of the Premises. Tenant shall not obstruct, alter,
or in any way impair the efficient operation of Landlord's heating, ventilating and air-conditioning system. Tenant shall
not tamper with or change the setting of any thermostats or control valves.

11. The Premises shall not be used for manufacturing or for the storage of merchandise except as such
storage may be incidental to the permitted use of the Premises. Tenant shall not, without Landlord's prior written
consent, occupy or permit any portion of the Premises to be occupied or used for the manufacture or sale of liquor or
tobacco in any form, or a barber or manicure shop, or as an employment bureau. The Premises shall not be used for
lodging or sleeping or for any improper, objectionable or immoral purpose. No auction shall be conducted on the
Premises.

12. Tenant shall not make, or permit to be made, any unseemly or disturbing noises, or disturb or interfere
with occupants of Project or neighboring buildings or premises or those having business with it by the use of any musical
instrument, radio, phonographs or unusual noise, or in any other way.
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13. No bicycles, vehicles or animals of any kind shall be brought inte or kept in or about the Premises, and
no cooking shall be done or permitted by any tenant in the Premises, except that the preparation of coffee, tea, hot
chocolate and similar items for tenants, their employees and visitors shall be permitted. No tenant shall cause or permit
any unusual or objectionable odors to be produced in or permeate from or throughout the Premises. The foregoing
notwithstanding, Tenant shall have the right to use a microwave and to heat microwavable items typically heated in an
office. No hot plates, toasters, toaster ovens or similar open element cooking apparatus shall be permitted in the
Premises.

14. The sashes, sash doors, skylights, windows and doors that reflect or admit light and air into the halls,
passageways or other public places in the Project shall not be covered or obstructed by any tenant, nor shall any bottles,
parcels ot other articles be placed on the window sills.

15. No additional locks or bolts of any kind shall be placed upon any of the doors or windows by any
tenant, nor shall any changes be made in existing locks or the mechanisms thereof unless Landlord is first notified
thereof, gives written approval, and is funished a key therefor. Each tenant must, upon the termination of his tenancy,
give to Landlord all keys and key cards of stores, offices, or toilets or toilet rooms, either furnished to, or otherwise
procured by, such tenant, and in the event of the loss of any keys so firnished, such tenant shall pay Landlord the cost of
replacing the same or of changing the lock or locks opened by such lost key if Landlord shall deem it necessary to make
such change. If more than two keys for one lock are desired, Landlord will provide them upon payment therefor by
Tenant. Tenant shall not key or re-key any locks. All locks shall be keyed by Landlord's locksmith only.

16. Landlord shall have the right to prohibit any advertising by any tepant which, in Landlord's opinion,
tends to impair the reputation of the Project or its desirability as an office building and upon written notice from
Landlord any tenant shall refrain from and discontinue such advertising.

17. Landlord reserves the right to control access to the Project by all persons after reasonable hours of
generally recognized business days and at all hours on Sundays and legal holidays. Each tenant shall be responsible for
all persons for whom it requests after hours access and shall be liable to Landlord for all acts of such persons. Landlord
shall have the right from time to time to establish reasonable rules pertaining to freight elevator usage, including the
allocation and reservation of such usage for tenants' initial raove-in to their premises, and final departure therefrom.

18. Any person employed by any tenant to do janitorial work shall, while in the Project and outside of the
Premises, be subject to and under the control and direction of the Office of the Project or its designated representative
such as security personnel (but not as an agent or servant of Landlord, and the Tenant shall be responsible for all acts of
such persons).

19. All doors opening on to public corridors shall be kept closed, except when being used for ingress and
egress. Tenant shall cooperate and comply with any reasonable safety or security programs, including fire drills and air
raid drills, and the appointment of "fire wardens" developed by Landlord for the Project, or required by law. Before
leaving the Premises unattended, Tenant shall close and securely lock all doors or other means of entry to the Premises
and shut off all lights and water faucets in the Premises.

20. The requirements of tenants will be attended to only upon application to the Office of the Project.

21. Canvassing, soliciting and peddling in the Project are prohibited and each tenant shall cooperate to
prevent the same.

22. All office equipment of any electrical or mechanical nature shall be placed by tenants in the Premises
in settings approved by Landlord, to absorb or prevent any vibration, noise or annoyance.

23. No air-conditioning unit or other similar apparatus shall be installed or used by any tenant without the
prior written consent of Landlord. Tenant shall pay the cost of all electricity used for air-conditioning in the Premises if
such electrical consumption exceeds normal office requirements, regardless of whether additional apparatus is installed
pursuant to the preceding sentence.

24. There shall not be used in any space, or in the public halls of the Project, either by any tenant or others,
any hand trucks except those equipped with rubber tires and side guards.

25. All electrical ceiling fixtures hung in offices or spaces along the perimeter of the Project must be
fluorescent and/or of a quality, type, design and bulb color approved by Landiord. Tenant shall not permit the
consumption in the Premises of more than 22 watts per net usable square foot in the Premises in respect of office lighting
nor shall Tenant permit the consurnption in the Premises of more than 12 watts per net usable square foot of space in the
Premises in respect of the power outlets therein, at any one time. In the event that such limits are exceeded, Landlord
shall have the right to require Tenant to remove lighting fixtures and equipment and/or to charge Tenant for the cost of
the additional electricity consumed.,

26. Parking.

(@) Garage hours shall be 7:00 a.m. to 7:00 p.m., Monday through Friday, and closed on
weekends, state and federal holidays excepted, as such hours may be revised from time to time by Landlord.

®) Automobiles must be parked entirely within the stall lines on the floor.

(c) All directional signs and arrows must be observed.

(d The speed limit shall be 5 miles per hour.

() Parking is prohibited in areas not striped for parking.

[¢3] Parking cards or any other device or form of identification supplied by Landlord (or its
operator) shall remain the property of Landlord (er its operator). Such parking identification device must be displayed as
requested and may not be mutilated in any manner. The serial number of the parking identification device may not be
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obliterated. Devices are not transferable or assignable and any device in the possession of an unauthorized holder will be
void. There will be a replacement charge to the Tenant or person designated by Tenant of $25.00 for loss of any parking
card. There shall be a security deposit of $25.00 due at issuance for each card key issued to Tenant.

(€3] The monthly rate for parking is payable one (1) month in advance and must be paid by the
third business day of each month. Failure to do so will automatically cancel parking privileges and a charge at the
prevailing daily rate will be due. No deductions or allowances from the monthly rate will be made for days parker does
not use Parking Facilities.

) Tenant may validate visitor parking by such method or methods as the Landlord may approve,
at the validation rate from time to time generally applicable to visitor parking,

@) Landlord (and its operator) may refuse to permit any person who violates the within rules to
park in the garage, and any violation of the rules shall subject the automobile to removal from the garage at the parker's
expense. In either of said events, Landlord (or its operator) shall refund 2 prorata portion of the current monthly parking
rate and the sticker or any other form of identification supplied by Landlord (or its operator) will be returned to Landlord
(or its operator).

6] Garage managers or attendants are not authorized to make or allow any exceptions to these
Rules and Regulations.

®) All responsibility for any loss or damage to automobiles or any personal property therein is
assumed by the parker.

o Loss or theft of parking identification devices from automobiles must be reported to the

garage manager immediately, and a lost or stolen report must be filed by the parker at that time.

(m) The Parking facilities are for the sole purpose of parking one automobile per space. Washing,
waxing, cleaning or servicing of any vehicles by the parker or his agents is prohibited.

(n) Landlord (and its operator) reserves the right to refuse the issuance of monthly stickers or
other parking identification devices to any Tenant and/or its employees who refuse to comply with the above Rules and
Regulations and all City, State or Federal ordinances, laws or agreements.

(o) Tenant agrees to acquaint all employees with these Rules and Regulations.

) No vehicle shall be stored in the garage for a period of more than one (1) week.

27. The Project is a non-smoking Project. Smoking or carrying lighted cigars or cigarettes in the Premises
or the Project, including the elevators in the Project, is prohibited.
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EXHIBIT "C"

NOTICE OF LEASE TERM DATES

AND TENANT'S PROPORTIONATE SHARE
TO: DATE;:
RE: Lease dated ,20__, between ("Landlord™), and

("Tenant"), concerning

Suite , located at

Ladies and Gentlemen:

In accordance with the Lease, Landlord wishes to advise and/or confirm the following:

1. That the Premises have been accepted herewith by the Tenant as being substantially complete
in accordance with the Lease and that there is no deficiency in construction.
2. That the Tenant has taken possession of the Premises and acknowledges that under the
provisions of the Lease the Term of said Lease shall commence as of for a term of
ending on
3. That in accordance with the Lease, Basic Rental commenced to accrue on
4. If the Commencement Date of the Lease is other than the first day of the month, the first

billing will contain a prorata adjustment. Each billing thereafter shall be for the full amount of the monthly installment
as provided for in said Lease.

5. Rent is due and payable in advance on the first day of each and every month during the Term

of said Lease. Your rent checks should be made payable to at
6. The exact number of rentable square feet within the Premises is square feet.
7/ Tenant's Proportionate Share, as adjusted based upon the exact number of rentable square feet

within the Premises is %.

AGREED AND ACCEPTED:

TENANT:

a

By:

Its:

Js
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EXHIBIT "D"
TENANT WORK LETTER
LOS ANGELES FORMATION COMMISSION

FOR THE COUNTY OF LOS ANGELES

This Tenant Work Letter shall set forth the terms and conditions relating to the renovation of the tenant
improvements in the Premises. This Tenant Work Letter is essentially organized chronologically and addresses the
issues of the construction of the Premises, in sequence, as such issues will arise.

SECTION 1

CONS g GS FOR P

Landlord shall construct the improvements in the Premises (the "Improvements") pursuant to that certain space
plan attached hereto as "Schedule 1" (collectively, the "Plans"). Unless specifically noted to the contrary on the Plans,
the Improvements shall be constructed using Project-standard quantities, specifications and materials as determined by
Landlord. Based upon the Plans, Landlord shall cause the Architect to prepare detailed plans and specifications for the
Improvements ("Working Drawings”). Landlord shall then forward the Working Drawings to Tenant for Tenant's
approval. Tenant shall approve or reasonably disapprove any draft of the Working Drawings within three (3) business
days after Tenant's receipt thereof; provided, however, that (i) Tenant shall not be entitled to disapprove any portion,
component or aspect of the Working Drawings which are consistent with the Plans unless Tenant agrees to pay for the
additional cost resulting from such change in the Plans as part of the Over-Allowance Amount pursuant to Section 2
below, and (ii) any disapproval of the Working Drawings by Tenant shall be accompanied by a detailed written
explanation of the reasons for Tenant's disapproval. Failure of Tenant to reasonably disapprove any draft of the Working
Drawings within said three (3) business day period shall be deemed to constitute Tenant's approval thereof. The
Working Drawings, as approved by Landlord and Tenant, may be referred to herein as the "Approved Working
Drawings." Tenant shall make no changes or modifications to the Plans or the Approved Working Drawings without the
prior written consent of Landlord, which consent may be withheld in Landlord's sole discretion if such change or
modification would directly or indirectly delay the “Substantial Completion," as that term is defined in Section 5.1 of this
Tenant Work Letter, of the Improvements in the Premises or increase the cost of designing or constructing the
Improvements.

SECTION 2
OVER-ALLOWANCE AMOUNT

In the event that after Tenant's execution of the Lease, any revisions, changes, or substitutions shall be made to
the Plans or the Approved Working Drawings or the Improvements, any additional costs which arise in connection with
such revisions, changes or substitutions shall be considered to be an "Over-Allowance Amount." The Over-Allowance
Amount shall be paid by Tenant to Landlord, as Additional Rent, within ten (10) days after Tenant's receipt of invoice
therefor. The Over-Allowance Amount shall be disbursed by Landlord prior to the disbursement of any portion of
Landlord's contribution to the construction of the Improvements.

SECTION 3

RETENTT F CO CTOR;
WA N AND GUAR S

Landlord hereby assigns to Tenant, to the extent assignable, on a non-exclusive basis, all warranties and
guaranties by the contractor who constructs the Improvements (the "Contractor") relating to the Improvements, and
Tenant hereby waives all claims against Landlord relating to, or arising out of the construction of, the Improvements.
The Contractor shall be designated and retained by Landlord to construct the Improvements.

SECTION 4

TENANT'S COVENANTS
Tenant shall, at no cost to Tenant, coopetate with Landlord and the space planner or architect retained by
Landlord ("Architect") to cause a Notice of Completion to be recorded in the office of the Recorder of the County of
Los Angeles in accordance with Section 3093 of the Civil Code of the State of California or any successor statute upon
completion of construction of the Improvements.

SECTION 5
COMPLETION OF THE IMPROVEMENTS
5.1 Substantial Completion. For purposes of this Lease, "Substantial Completion" of the Improvements
in the Premises shall occur upon the completion of construction of the Improvements in the Premises pursuant to the
Approved Working Drawings, with the exception of any punch list items and any tenant fixtures, work-stations, built-in
furniture, or equipment to be installed by Tenant.

SECTION 6
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MISCELLANEQUS

6.1 Tenant's Representative. Tenant has designated as its sole representative with
respect to the matters set forth in this Tenant Work Letter, who, until further notice to Landlord, shall have full authority
and responsibility to act on behalf of the Tenant as required in this Tenant Work Letter.

6.2 Landlord's Representative. Prior to commencement of construction of the Improvements, Landlord
shall designate a representative with respect to the matters set forth in this Tenant Work Letter, who, until further notice
to Tenant, shall have full authority and responsibility to act on behalf of the Landlord as required in this Tenant Work
Letter.

6.3 Time ofthe Essence in This Tenant Work Letter. Unless otherwise indicated, all references hereintoa
"number of days" shall mean and refer to calendar days.
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SCHEDULE 1
SPACE PLAN
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STANDARD OFFICE LEASE
BY AND BETWEEN

80 SOUTH LAKE, LLC,
a Delaware limited Hability company,

AS LANDLORD,
AND
LOCAL AGENCY FORMATION COMMISSION
FOR THE COUNTY OF LOS ANGELES
a governmental agency of the State of California
AS TENANT
SUTITE 870

80 SOUTH LAKE AVENUE, PASADENA, CALIFORNIA.
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