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Description/Analysis

Issue: The City of Sacramento Office of Homeland Security currently leases facility space at
McClellan Business Park, Building 600, through a five-year grant-funded agreement (City
Council Resolution #2005-800 and City Agreement #2005-185). The Sacramento Office of
Homeland Security has been a tenant of Building 600 since 2006. This 77,500 square foot
facility provides a centralized location for a diverse range of law enforcement agencies from
State, local and Federal government. This building is a regional center for Homeland Security
activities, and its main tenants are the: Sacramento Urban Area Security Initiative (UASI)
Regional Training Center, Sacramento City and County Office of Emergency Services,
Regional Terrorism Threat Assessment Center (RTTAC) Fusion Center, California State
Terrorism Threat Assessment Center, Federal Bureau of Investigation (Cyber Security and
Sacramento Valley High Crime Task Forces), FEMA Incident Management Team West and
the Sacramento Regional Emergency Operations Center (EOC). The lease costs for this
facility are shared by the tenants based on their square foot usage, and the current lease
agreement will expire on November 20, 2011.

The Sacramento Homeland Security Office leases space at Building 600 for its office, training
classrooms, EOC, and common use areas. With the expiration of the current sublease
agreement, the Sacramento Police Department is seeking approval to enter into new sub-
lease agreement with the Northern California Regional Public Safety Training College. The
term of the new sublease will begin on November 21, 2011 and conclude on April 30, 2013.
Grant funding will be used to fund the lease costs for a total not to exceed amount of
$920,000.

Policy Considerations: The use of Homeland Security grant funds for lease payments for
Building 600 is consistent with past practice of using State and Federal grant funding to
enhance public safety.

Environmental Considerations:

California Environmental Quality Act (CEQA): Ongoing administrative maintenance
activities, such as purchases of supplies, equipment or materials, do not constitute a “project”
and are exempt from the California Environmental Quality Act (CEQA). CEQA Guidelines,
Sections 15061(b)(3) and 15378(b)(2).

Commission/Committee Action: Not Applicable.

Rationale for Recommendation: By providing a centralized location for law enforcement and
Homeland Security activities, regional collaboration among State, local and Federal agencies
has been enhanced. These activities include: extensive training for first responders, expansion
of the Terrorism Liaison Officer Program, improved critical infrastructure protection and law
enforcement communication. The interaction among the various Homeland Security offices
contained within Building 600 is an invaluable regional resource that can remove or reduce
local jurisdictional barriers for first responder operational purposes. A major goal of the UASI is

to continue to be a regional training center that meets the needs of the Sacramento region’s 3 of 99
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emergency responders. The Homeland Security training and exercise activities provided by
the UASI and RTTAC have been exceptionally valuable to the Sacramento region’s
preparedness and security with more than 3,000 first responders trained in 2010 alone. The
regional training and planning activities are specifically intended to meet the unique needs of
the Sacramento urban area.

Financial Considerations: The recommended sublease agreement with the Northern California
Regional Public Safety Training College for $920,000 will be funded out of available Homeland
Security grant funding. This sublease agreement will not impact or obligate the General Fund budget.

Emerging Small Business Development (ESBD): The purchase of supplies and equipment will be
made in accordance with the City’s Emerging and Small Business Development (E/SBD) program
requirements whenever possible.
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BACKGROUND

Since 2003, the City of Sacramento has received Urban Area Security Initiative (UASI)
grant funds from the United States Department of Homeland Security to conduct and
implement regional Homeland Security programs.

Under City Council Resolution #2005-800 and City Agreement #2005-185, the City of
Sacramento Office of Homeland Security leases facility space at McClellan Business
Park, Building 600, through a five-year grant-funded agreement, which will expire on
November 20, 2011. This 77,500 square foot facility provides a centralized location for a
diverse range of law enforcement agencies from state, local and federal government.
This building is a regional center for Homeland Security activities, and its main tenants
are the: Sacramento UASI Regional Training Center, Sacramento City and County
Office of Emergency Services, Regional Terrorism Threat Assessment Center (RTTAC)
Fusion Center, California State Terrorism Threat Assessment Center, Federal Bureau of
Investigation (Cyber Security and Sacramento Valley High Crime Task Forces), FEMA
Incident Management Team West and the Sacramento Regional Emergency
Operations Center (EOC).

The Sacramento Homeland Security Office leases Building 600 space for its office,
training classrooms, EOC, and common use areas. Lease costs for this facility are
shared by the tenants based on their square foot usage. With the expiration of the
current sublease agreement in November, the Sacramento Police Department is
seeking approval to enter into new sublease with the Northern California Regional
Public Safety Training College. The term of the new sublease will begin on November
21, 2011 and conclude on April 30, 2013. Grant funding will be used to fund the lease
costs for a total not to exceed amount of $920,000.

By providing a centralized location for law enforcement and Homeland Security
activities, regional collaboration among State, local and Federal agencies has been
enhanced. These activities include: extensive training for first responders, expansion of
the Terrorism Liaison Officer Program, improved critical infrastructure protection and
law enforcement communication. The interaction among the various Homeland
Security offices in Building 600 is an invaluable regional resource that can remove or
reduce local jurisdictional barriers for first responder operational purposes. A major goal
of the UASI is to continue to function as a regional training center that meets the needs
of the Sacramento region’s emergency responders. The Homeland Security training
and exercise activities provided by the UASI and RTTAC have been exceptionally
valuable to the region’s preparedness and security with more than 3,000 first-
responders trained in 2010 alone. The regional training and planning activities are
specifically intended to meet the unique needs of the Sacramento urban area.

The use of UASI funds for building lease costs for Homeland Security purposes is

allowed pursuant to the terms and conditions of federal grant guidelines. Sacramento
Homeland Security grant funding authority is available through April 30, 2013 to fund
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lease costs unless extended or augmented by Cal EMA or FEMA.
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RESOLUTION NO.
Adopted by the Sacramento City Council

NEW SUBLEASE AGREEMENT OF MCCLELLAN BUSINESS PARK BUILDING 600
FOR REGIONAL HOMELAND SECURITY PROGRAMS

BACKGROUND

A. Since 2003, the City of Sacramento has received Urban Area Security Initiative
(UASI) grant funds from the United States Department of Homeland Security to
conduct and implement regional Homeland Security programs.

B. Under City Agreement #2005-0185, the City of Sacramento entered into a five-
year sublease agreement with the Northern California Regional Public Safety
Training College for Building 600, located in McClellan Business Park, to serve
as both a training location for first responders and as a secure high technology
planning center for conducting law enforcement and Homeland Security
programs. This agreement will expire on November 20, 2011.

C. With the expiration of its current lease agreement, the Sacramento Office of
Homeland Security is requesting authority to enter into a new sublease
agreement with the Northern California Regional Public Safety Training College
for Building 600. The term of the new lease will begin on November 21, 2011 and
conclude on April 30, 2013.

D. The use of UASI funds for building lease costs for Homeland Security purposes
is allowed pursuant to the terms and conditions of federal grant guidelines.
Sacramento Homeland Security grant funding authority is available through April
30, 2013, to fund lease costs, unless extended or augmented by Cal EMA or
FEMA.

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:

Section 1.  The City Manager, or the City Manager’s designee, is authorized to enter
into a sublease agreement with the Northern California Regional Public
Safety Training College for McClellan Park, Building 600 for a total not to
exceed amount of $920,000. The term of the sublease agreement will
begin on November 21, 2011 and conclude on April 30, 2013.

Section 2.  Funding from FEMA/Department of Homeland Security grant awards will
be used for payment of the sublease agreement for a total not to exceed
amount of $920,000.
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Section 3.  The term of the sublease agreement, which will expire on April 30, 2013,
may be extended or amended if federal Homeland Security funding is
augmented or extended per Cal EMA or FEMA approval.
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SUBLEASE AGREEMENT
Northern California Regional Public Safety Training Authority
And
City of Sacramento

This sublease agreement ("Sublease") is dated for reference purposes as of November 21,
2011, and is made between the Northern California Regional Public Safety Training
Authority (“Training Authority” or “Sublessor”), a Joint Powers Authority (JPA), and the City of
Sacramento, a municipal corporation (“City” or “Sublessee”). The Sublessor and Sublessee may
be referred to collectively as “Parties” or in the singular as “Party”, as the context requires.

RECITALS

A. MP Holdings, LLC, a California limited liability company, ("McClellan"), as the
Lessor, and Training Authority, as the Lessee, intend to execute an amendment to the
Original Master Lease dated October 1, 2005, a copy of which is being provided as
Exhibit A, concerning Building 600, 3720 Dudley Blvd., McClellan, California 95652
("Premises")

B. City desires to sublease approximately 12,123 square feet of the Premises ("Subleased
Premises"), which portion is shown and labeled on Exhibit "B" as "City", with non-
exclusive rights to use those areas labeled "Common Areas"; the total area of the Subleased
Premises and Sublessee's pro-rated share of the Common Areas is approximately 15,800
square feet.

C. McClellan is in favor of this Sublease and consents to this Sublease, pursuant to Section
27.3 of the Master Lease.

D. McClellan is an intended beneficiary of this Sublease, with all rights attending thereto to
the maximum extent allowed by law, including, but not limited to, the right to enforce the
rent provisions herein.

E. Sublessor and Sublessee mutually agree that if the Training Authority and
McClellan do not enter into the Master Lease, this Sublease shall be of no force and
effect. In this event, neither the Sublessor nor Sublessee shall be obligated to perform any
provisions of this Sublease.

NOW, THEREFORE, Sublessor and Sublessee agree as follows:
1. Demise and Description of Property.

In consideration of the rent hereinafter reserved, and subject to the terms, conditions, and
covenants set forth in this Sublease, Sublessor hereby leases to Sublessee, a Sublessee hereby
leases from Sublessor, the Subleased Premises described above.
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2. Term.

The term ("Term") of this Sublease shall be 17 months, 10 days beginning on November 21,
2011 and ending on April 30, 2013, unless earlier terminated as provided herein.

2.1 Sublessee’s Option to Extend Term of Sublease

The parties herby agree that the Term, as defined in Section 2.1 of this lease, may be extended on a
month to month basis beginning on May 1, 2013 (“Extension Commencement Date”) and
terminating on December 31, 2013 (such period is referred to as the “Extension Period”), unless
otherwise terminated or extended in accordance with the Lease as modified by this Second

Amendment.
3. Rent.
The Sublessee hereby covenants and agrees to pay to Sublessor as rent for the Subleased

Premises and Sublessee's pro rata share of the Commons Areas per the following and listed in
the attached sublease Rent Exhibit:

FEMA/Department of Homeland Security Grant Funding:

Total lease amount: November 21, 2011 to April 30, 2013: $919,928.96

Rent is payable monthly on the first day of each month during the term of the Sublease. The

lease shall not increase by more than 3% each year.

4. Utilities and Services.

Sublessor shall pay all gas, electric, water, sewer, fire monitoring for sprinkler system, janitorial,
property management, taxes and assessments, building improvement insurance for work done on
behalf of Sublessor, and reasonable office related trash services. Sublessee shall pay its own
telecommunication services, any trash services that exceed reasonable and normal office usage;
any insurance deemed necessary on Sublessee's furniture and fixtures, and any other services

ordered by Sublessee.
5. Maintenance and Repair.

The maintenance and repair of the Subleased Premises and the Common Areas shall be
governed by Sections 10 and 11 of the Master Lease. Sublessor shall use its diligent efforts
to require that McClellan fulfill its maintenance and repair obligations, as set forth in Section 10
of the Master Lease and fulfill its responsibilities, and sublessor will fulfill its maintenance and
repair obligations as Master Lease tenant.

6. Use.

Sublessee shall use the Subleased Premises for office and public services purposes as are
associated with City of Sacramento Police Department's operations, or for related community
purposes, in a manner consistent with the terms of the Master Lease.
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7. Quiet Enjoyment.

Sublessor covenants that Sublessee shall be entitled to quiet enjoyment of the Subleased
Premises, provided that Sublessee complies with the terms of this Sublease.

8. Condition of Premises.

It is understood and agreed that Sublessee's act of continued possession of the Subleased Premises
shall be an acknowledgement that the Subleased Premises are in a satisfactory, tenantable and
good condition.

9. Obligations of Sublessor.

Sublessor agrees to maintain the Master Lease during the term of this Sublease, subject,
however, to any earlier termination of the Master Lease without the fault of Sublessor.

10. Termination.

If the Master Lease is terminated, this Sublease shall terminate simultaneously and the Sublessor
and Sublessee shall thereafter be released from all obligations under this Sublease.

11. Alterations.

To the extent improvements or alterations to the Subleased Premises are desired by Sublessee
and are not provided for herein, and are subject to Sublessor's and McClellan's prior approval
regarding same, such improvements or alterations shall be made at no cost to Sublessor or
McClellan.  Sublessee shall obtain prior written approval from Sublessor and McClellan for
any structural alterations to the Subleased Premises or for any alterations costing more than
$2,500.

12. Insurance or Self-Insurance.

Each Party, at its sole cost and expense, shall carry insurance -or self-insure - its activities in
connection with this Sublease, and obtain, keep in force and maintain, insurance or equivalent
programs of self-insurance, for general liability, workers compensation, property, professional
liability, and business automobile liability adequate to cover its potential liabilities
hereunder. Each Party agrees to provide the other Party thirty (30) days' advance written notice
of any cancellation, termination or lapse of any of the insurance or self-insurance
coverage’s. Failure to maintain insurance as required in this Sublease is a material breach of
contract and is grounds for termination of this Sublease.

13. Indemnification.

The Sublessee shall assume the defense of and indemnify and hold harmless the Sublessor from
and against all actions or claims against Sublessor, its officers, agents or employees from any
and all loss, including attorneys' fees, sustained by Sublessor by virtue of any damages to any
person(s), firm or corporation who may be injured by or to any property that may be damaged
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arising out of the performance of this Sublease, except for actions or claims alleged to have
occurred in full, or in part, as a result of active negligence by the Sublessor, its officers, agents or
employees.

The Sublessor shall assume the defense of and indemnify and hold harmless the Sublessee from
and against all actions or claims against Sublessee, its officers, agents or employees from any and
all loss, including attorneys' fees, sustained by Sublessee by virtue of any damages to any
person(s), firm or corporation who may be injured by or to any property that may be damaged
arising out of the performance of this Sublease, except for actions or claims alleged to have
occurred in full, or in part, as a result of active negligence by the Sublessee, its officers, agents
or employees.

It is the intention of Sublessee and Sublessor that, where comparative fault is determined
to have been contributory, principles of comparative fault will be followed and each party shall
bear the proportionate cost of any damage attributable to the fault of that party, its officers,
employees, agents, invitees, guests, or volunteers.

14. Nonassignment.

Neither this Sublease nor any of the rights or obligations hereunder shall be assigned by either
Party. This provision shall not apply to Section 2.1 of this Sublease.

15. Maintenance and Removal of Sublessee's Personal Property.

Sublessor shall have no responsibility to maintain, repair and replace Sublessee's personal
property as the same may be present or utilized on the Subleased Premises. By the Termination
Date, Sublessee shall remove its personal property from the Subleased Premises and shall repair
to good condition any damage caused thereby.

16. Written Communications and Notice.

Any notice, demand, request, consent, approval, or communication that either Party desires or is
required to give to the other Party pursuant to this Sublease shall be in writing and either
served personally, sent by fax, as evidenced by a fax transmittal receipt, or sent by prepaid,
first class, certified mail. Such notices shall be deemed delivered and served upon actual
receipt thereof or upon the fifth day after mailing as herein provided. Such matters shall be
addressed to the other Party at the following addresses:

To Sublessor at:

Northern California Regional Public Safety Training College
2409 Dean St., Room 119

McClellan, CA. 95652

Attn: Mr. Steven Segura, Executive Director
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To Sublessee at:

Sacramento Police Department
5770 Freeport Boulevard, Suite 100
Sacramento, CA 95822

Attn: Chief of Police Rick Braziel

With a copy to:

City of Sacramento

Facilities and Real Property Mgmt.
5730 54" Street

Sacramento, CA 95822

Attn: Asset Management

17. Waiver.

The waiver by either Party of any breach of any term, covenant, or condition contained in this
Sublease shall not be deemed to be a waiver of such term, covenant, or condition or any
subsequent breach of the same or any other term, covenant, or condition contained in this
Sublease.

18. Captions.

The captions of the various articles and paragraphs of this Sublease are for convenience
and ease of reference only and do not define, limit, augment, or describe the scope or intent of this
Sublease or any part or parts of this Sublease.

19. Amendment in Writing.

Any amendment to this Sublease shall be in writing and signed by both Parties.

20. Severability.

The invalidity of any portion of this Sublease shall not affect the remainder, and any invalid

portion shall be deemed rewritten to make it valid so as to carry out as near as possible the
expressed intention of the Parties.

21. Governing Law.
This Sublease shall be construed and enforced in accordance with the laws of the State of California.
22. Counterparts.

This Sublease may be executed by the Parties in several counterparts, each of which shall be
deemed to be an original.
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23. Authorization.
Each individual executing this Sublease on behalf of the Parties represents and warrants

that he or she has been authorized to do so by the Party on whose behalf he or she executes this
Sublease and that said entity will thereby be obligated to perform the terms of this Sublease.

24. Documentation.

Sublessor will provide any and all documents needed to verify costs, including source
documentation, invoices, etc.

(THE REST OF THIS PAGE IS LEFT BLANK INTENTIONALLY)
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25. Entire Agreement.
This Sublease constitutes the entire agreement between the Parties and supersedes any
prior written or oral agreements between the Parties with respect to the matters contained

herein.

IN WITNESS WHEREOF, the parties hereto have hereunto set their hands on the date and
year first above written.

Northern California Regional Public Safety Training Authority

By:

Steven Segura
Executive Director

Approved as to Form:

By:
NCRPSTA — General Counsel

City of Sacramento, a municipal Corporation

By:

Sacramento City Manager

Approved as to Form:

By:

City of Sacramento — General Counsel

Attest:

By:
City Clerk

ATTACHED EXHIBITS:
1. Master Lease
2. Diagram of Subleased Premises
3. Rent Exhibit
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a Joint Powers Authority
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MecCLELLAN PARK
~ STANDARD FORM
NET LEASE AGREEMENT

THIS STANDARD FORM NET LEASE AGREEMENT ("'Lease"), dated for reference purposes only as
Ottober _, 2005 ("Lease Date™), is made by and between MP HOLDINGS, LLC, a California limited liability

company ("Landloré"), and NORTHERN CALIFORNIA REGIONAL PUBLIC SAFETY TRAINING
COLLEGE, a Joint Powers Authority ("Tenant").
' Witnesseth

1. Premises

‘ 1.1 Propertv. Landlord has the right to Jease certain improved real property located within
‘McClellan Park ("MecClellan" or "Property”), McClellan, California ("State"), which is more particularly
described in Exhibit A-1 attached hereto. ‘

: 1.2 Premises. Landlord, for and in consideration of the rents, covenants, agreements, and
stipulations contained herein, to be paid, kept and performed by Tenant, leases and rents to Tenant, and Tenant
hereby leases and takes from Landlord upon the terms and conditions contained herein, approximately
seventy-seven thousand five hundred seventy four (77,5'74) rentable square feet of space located within _
Building 600, 4300 54" Street, McClellan, California 95652 (the "Premises"), which measurement fs binding and

¢onclusive upon the parties hereto. The Premises is described in Exhibit A-2, and the building (“Building™) in
which the Premises is Jocated is described in Exhibit A-3 attached hereto.

1.3 Common Areas. In addition to the Premises, subject to the Rules and Regulations (as
hereinafter defined), Tepant may use those certain common areas {0 be designated by the Landiord from time to
time on the Property; such areas shall include, but not be limited to, Parking Areas (as hereinafter defined), access

 roads and facilities, interior corridors (if applicable), sidewalks, driveways and landscaped and open areas
(collectively, the " Common Areéas™). The use of the Commori Areas shall be for the non-exclusive use of Tenant -
and Tenant's emp]oyeé‘s,_agents,f suppliers, customers and patroris, in common with Landlord and all other tenants
of the Property and all such other persons to whom Landlord has previously granted, of may hereinafter grant,
rights of usage; provided that such nonexclusive use shall be expressly subject to such Rules and Regulations (as
hereinafier defined) which raay be amended by the Landlord from time to time. Tenant shall not be entitled 1o use
the Common Areas for storage of goods, vehicles, refuse or any other items. Landlord reserves the right to aiter,
modify, enlarge, diminish, reduce or eliminate the Common Areas from time to time n its sole discretion.

1.4 Land. That certain real property (“Land™), more particularly described on Exhibit A-4
attached hereto. The Land is ot within the definition of “Premises” hereunder and Tenant is only granted a
Yicense to use the Land in accordarice with and subject to the provisions of this Lease. Tenant’s rights and
obligations concerning thé Premises as contained in this Lease shall be applicable to the Land and Landlord shall
not interfere with Tenant’s use of the L,and except as otherwise provided in this Lease. The Land may only be
utilized for the parking of automobiles and vehicles related to the Permitted Use and the storage of any materials
shall be subject to Landlord’s fencing and screening requirements as such exist from time to time. '

2. Tem. .

2.1 Term. The term of the Lease shall be for five (5) years and two (2) months beginning on
the Phase 1 Delivery Date (the “Ipitial Term” or “Term”), unless extended or sooner terminated pursuant to the
terms of this Lease. The term "Lease Year" as used herein shall mean any three hundred sixty-five (365)
consecutive day period beginning on the Commencement Date or any anniversary thereafter.

10/26/05.\’7
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2.2 Commencement Date. The term "Commencement Date" as used herein shall mean:

As a result of Landlord being responsible for the construction of certain improvements
(the “Tenant Improvements”) pursuant Lo the “Work Letter Agreement” attached hereto as Exhibit B, subject to
and upon the terms and conditions set forth herein, the Commencement Date shall be (i) as such relates to a certain
portion of the Premises, consisting of approximately twenty-two thousand nine hundred sixty-eight (22,968) rentable
square feet, and described on Exhibit A-2 attached hereto ("Phase 1 Area™), is Mayl, 2006 (which assumes
building permit is issued by December 1, 2005) ("Phase 1 Delivery Date"); (i) as such elates to a certain portion
of the Premises, consisting of approximately twenty-three thousand seven hundred twenty-one (23,721) rentable
square feet, and described on Exhibit A-2 attached hereto ("Phase 2 Area™), is June 1, 2006 {which assumes
building permit is issued by December 1, 2005) ("Phase 2 Delivery Date™); (iii) as such relates to the balance of
the Premises, consisting of approximately thirty thousand eight hundred eighty-five (30,885) rentable square feet,
and described on Exhibit A-2 attached hereto ("Phase 3 Area™), is July 1, 2006 (which assumes building permit is
issued by December 1, 2005) ("Phase 3 Delivery Date").

A.  Landlord and Tenant shall execute a certification ("Declaration of Lease
Commencement”) setting forth the Lease Commencement Date and the expiration date of the Teim of the Lease,
which shall be in the form attached hereto as Exhibit C. For purposes of the foregoing, the Phase.1 Area, Phase 2
Area and Phase 3 Area shail be deemed to be "Substantially Complete™ when Tenant is tendered direct access to

gach such area with the construction to be provided by Landlord, as set forth in the Work Leétter Agreement, with the '

‘exception of the ""Punch List Jtems." Tenant acknowledges that certain work to be performed by Tenant may
require completion prior to issuance of a certificate of occupancy (or the equivalent) by the County of Sacramento
and that Tenant's failure to timely complete such work shall not affect the Commencement Date, "Punch List
Iteins" shall mean a written summary of correction itemns concerning the repair of improvements within the
Premises constructed and/or installed by Landlord, its agents, employees, contractors and/or subcontractors,
delivered to Landlord within thirty (30) days following the Lease Commencemuent Date. Such Punch List Items
shall be mutually acceptable to both Landlord and Tenant. "Force Majeure Delays" are defined-as ci_éléys beyond
the reasonable control of Landlord, such as acts of God, fire, earthquake, acts of a public enemy, riot, insuzrection,
unavailability of materials, governmental restrictions on the sale of materials or supplies or on the transportation of
such materials or supplies, strike directly affecting construction or transportation of materials or supplies, shortages
of materials or labor resulting from government controls, weather conditions, unavailability of possession of the
Premises due {o governmental action or inaction, or any other cause or events beyond the reasonable control of
Landlord. The parties agree that if Landlord is unable to Substantially Complete any portion of the Premises by the
applicable delivery date, plus any extension dueto a Force Majeure Event(s), this Lease shall not be void or _
voidable, nor shall Landlord be liable to Tenant for any loss or damage resulting therefrom, and the expiration date
of the Term of this Lease shall be extended for such delay; but in such event, Tenant shall not be liable for any rent
until the applicable delivery date. S '

B. In the event that Landlord permits Tenant to occupy any portion of the Premises
prior to the Commencement Date, such oceupancy shall be subject to all the provisions of this Lease, which
includes, but is not limited to, prorated payment of Base Rent, reimbursement for cost to provide Utilities/Services
(as such terms are hereinafter defined), and Additional Rent.

A 2.3 ‘Option to Extend. Tenant shall have the right 1o extend this Lease for up to three (3)
additional terms of five (5) years each by giving Landlord written notice of its intention to do so at least nine (9)
months prior to the expiration of the Initial Term and each five (5) year extension; provided, however, that Tenant is
not in material default beyond any applicable cure period under the Lease on the date of giving such notice or on the
date of commencement of such extended term. Each extended term shall be upon all of the terms and conditions of
this Lease, except that the following rights of Tenant during the Initial Term of this Lease shall not apply during
any such extended term: (a) any right to rent-free possession, (b) any right to further extension of the term of the
Lease beyond the extended terms sét forth hereinabove, and (c) any right to continue to pay the same Base Rent.
Landiord and Tenant hereby acknowledge and agree that the Base Rent during the extension terms shall be amounts

set forth on Exhibit ).
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3. Base Rent

3.1 Base Rent. Rent shall be due and payable in Jawful money of the United States in
advance on the first day of each month afier the Commencement Date. Rent for any period during the Term hereof
which is for less than one (1) full calendar month shall be prorated based upon the actual pumber of days of the
calendar month involved. Tenant shall pay the first full month's Base Rent and any other charges upon execution of
thig Lease. Tenant shall pay to Landlord as base rent ("Base Rent") for the Premises, without notice or demand and
without abatement, deduction, offset or set off, the amounts set forth onl Exhibit D ("Base Rent Schedule") {for the
purpose of this Section, “Base Rent” shall include Base Rent and Base Rent Cost Component (as provided in the
Work Letter and set forth on ExhibitD)). :

32 Place of Payment. All payments under this Lease to be made by Tenant to Landlord shall
be made payable to, and mailed or personally delivered to Landlord at the following address or such other
address(es) of which Landlord may notify Tenant from time to time: MP Holdings, LLC, Post Office Box 1419,
North Highlands, California 95660-1419. :

. 33 Late Payment. Tenant hereby acknowledges that late payment by Tenant to Landlord of
rent (as hereinafter defined) pursuant to this Lease will cause Landlord to incur costs not contemplated by this
Lease, the exact amount of which will be extremely difficult to ascertain. Accordingly, if any installment of rent or
other payment under this Lease is not received by Landlord, on or before the fifth (5th) day of the month in which
such rent or other payment is due, Tenant shall pay a late charge equal to five percent (5.00%) of such overdue
amounts. Tenant shall also be responsible for a service fee equal to Fifty and No/100ths Dollars ($50.00) for any

" check returned for insufficient funds togéther with such other costs and expenses as may be imposed by Landlord's
bank. Upon the assessment of a late charge, Landlord may require that all future payments of rent be made by
cashier's check. The payment to and acceptance by Lendlord of such late charge shall in no event constitute a
waiver by Landlord of Tenant's default with respect to such overdue amounts, nor prevent Landlord from exercising
any of the other rights and remedies granted at law or equity or pursuant to this Lease. ‘

34 Interest. Notwithstanding any other provisions of this Lease, any installment of rent or
other amounts due under this Lease not paid to Landlord when due shall bear interest from the date due or from the
date of expenditure by Landlord for the account of Tenant, until the same have been fully paid, at a rate per annum
which is equal to the Prime Rate, plus two (2) percentage points, but not to exceed the highest rate perniitted under

applicable law. The payment of such interest shall not constitute a waiver of any default by Tenant hereunder.

4. (Intentionally Deleted)
5. Additional Rent
5.1 Definitions.
A. v Additional Rent" shall mean Tenant's Share of the Project Expenses.
B. "Common Expenses” shall mean the aggregate amount of the total costs and

expenses paid or incurred by Landlord in any way connected with or related to the operation, répair, replacement,
refurbishment, providing utilities, and maintenance of the Common Aseas, the Building and the Property. Such
costs shall include managerial fees (not lo exceed five percent (5.00)% of the gross rental income from the Property)
. and administrative expenses refated to the Property (not exceed ten percent (10.00%) of the Common Expenses).
The computation of Common Expenses shall be made in accordance with generally accepted accounting principles.
Landlord, from time to time, shall have the right, for the purpose of calculating Common Expenses to
increase/decrease the "Common Areas” and "Property™ to include/exclude certain designated areas within
McClelian. '

. : C. "Computation Year" shall mean each twelve (12} consecutive month period
commencing January 1 of each year during the Term, provided that Landlord, upon notice to Tenant, may change
the Computation Year from time 1o time to any other twelve (12) consecutive month period and, in the event of any
such change, Tenant's Share of Project Expenses shall be equitably adjusted for the Computation Years involved in
any such change. ‘
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D. "Insurance Expenses” shall mean the aggregate amount of the cost of fire,
extended coverage, boiler, sprinkler, public liability, property damage, rent, earthquake, terrorism, and other
insurance obtained by Landlord in connection with the Property, including insurance required pursuant to Section
14.1 hereof, and the deductible portion of any insured loss otherwise covered by such insurance.

 E "Project Expenses” shall mean and iriclude Taxes, Insurance Expenses and
Common Expenses. For calendar year 2005, Landlord estimates Project Expenses at twenty-five cents (25¢) per
rentable square foot of the Premises per month, which includes the administrative and managemeént fees set forth in
Secticn 5.1B.

F.  “Rent" or "Rent" shall mean the total of all sums due to Landlord from Tenant
hereunder, including but not limited-to Base Rent, Additional Rent, Utilities/Services, and all other fees and charges .
owed to Landlord as well as all damages, costs, expenses, and surns that Landlord may suffer or incur, or that may
become due, by reason of any default of Tenant or failure by Tenant t© comply with the terms and conditions of this
Lease, and, in the event of nonpayment, Landlord shall have all the rights and remedies as herein provided for
failure to pay rent. Expenses shall be adjusted to reflect a ninety-five percent (95.00%) occupancy of the Property
during any period in which the Property is not at Jeast ninety-five percent (95.00%) occupied. :

G. "Rentable Area of the Building" shall mean 77,574 agreed rgntabie' square
feet, which measurement is binding and conclusive upon the parties. Landlord, from time to time, shall have the
right to (i) increase/decrease. the number of Buildings within McClellan utilized in arriving at the square footage

calculation set forth in this Section, or (ii) segregate McClellan into separate districts based upon building type (the
square. footage of each district would thereafter be the denominator for determining Tenant’s Share), following '

which Tenant's Share shall be recalculated.

H. "Rentable Area of the Premises” shall mean the rentable square footage set
forth in Section 1.2 of this Lease (the Parties acknowledge that such rentable square foot shall adjust upen delivery
of Phase 1 Area, Phase 2 Area and Phase 3 Area). ‘

L "Taxes" shall mean all taxes, assessinents and charges levied upon or with
respect fo the Property or any personal property of Landlord used in the operation thereof, or Landlord's interest in
the Property or such personal property. Taxes shall include, without limitation, all general real property taxes and
geneial and special assessments, QCCUpancy taxes, commercial rental taxes, charges, fees or assessments for transit,
housing, police, fire or other governmental services or purported benefits to the Property, service payments in lieu of
taxes, and any tax, fee or excise on the act of entering into any lease for space in the Property, or on the ise or
occupancy of the Property or any pért thereof, or on the rent payable under any lease or in connection with the
business of renting space in the Property that are now or hereafter levied or assessed against Landlofd by the United
States of America, the state in which the Property is located, or any political subdivision, public corporation, district
~ or other political or public entity, whether due to increased rate and/or valuation, additional improvements, change

of ownership, or any other events or circumstances, and shall also include any other tax, fee or other excise; however
described, that may be levied or assessed as a substitute for or as an addition to, as a whole or in part, any other
Taxes whether or niot now customary ot in the contemplation of the parties on the date of this Lease. Any
assessments imposed under any covenants, conditions and/or restrictions encumbering, presently or in the future, the
Property shall be within such definition of Taxes. Taxes shall not include franchise, transfer, inheritance or. capital
stock taxes or income 1axes mieasured by the net income of Landlord from all sources unless, due to a change in the
method of taxation, any of such taxes is Jevied or assessed against Landlord as a substitute for or as an addition to,
as a whole or in part, any other tax that would otherwise constitute a Tax. Taxes shall also include reasonable legal
fees, costs and disbursements incurred in connection with proceedings to contest, determine or reduce Taxes. If any
Taxes are specially assessed by reason of the occupancy or activities of one or more tenants and not the occupancy
or activities of the Tenants as a whole, such Taxes shall be allocated by Landlord to the tenant or tenants whose
occupancy or activities brought about such assessment. Tenant shall participate in any infrastructure financing plan
for McClellan that may be adopted by the Board of Supervisors of Sacramento County, including, but not limited to,
Sacramento County Ordinance No. $ZC 97-0027, for the purposes of constructing, upgrading, operating or
maintaining public infrastructure, which may include, but not be limited to, roadways, water supply, sanitary sewers,
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~ drainage, fire protection, landscape and lighting, and transit facilities. At the time such financing plan is adopted
and enacted by the Board of Supervisors of Sacramento County, all payment obligations resulting therefrom shall
be within the definition of Taxes.

3. "Tenant's Share" is determined by dividing the rentable Area of the Premises
by the rentable Area of the Building. Tenant acknowledges that certain Project Expenses apply to the entirety of
MeClellan (e.g. common area Jandscaping costs, utilities for Common Areas, security, etc.). In this regard, such
McClellari-wide Project Expenses shall be allocated to the Premises on the basis of the rentable square footage of
the Premises divided by the rentable square footage of leasable space within McClellan (unless any tenant(s) use of
its premnises requires an increased allocation, and/or a separate allocation due to location and nexus to an expense
and/or service incurred, as reasonably determined by Landlord) (Landlord shall 5ot recover more than one hundred
percent (100.00%) of such ¢osts incurred by Landlord). In the event that either the rentable Area of the Premises or
the rentable Area of the Bujlding are changed, Tenant's Share will be appropriately adjusted by Landlord. For
purposes of the Computation Year in which such change occurs, Tehant's Share shall be determined on the basis of
the number of days during such Computation Year at each such percentage. ‘

: 5.2 Payments. In addition to Base Rent, and beginning on the Commencement Date, Tenant
shall pay to Landlord, rhonthly, in advance, one-twelfth (1/12) of the Additional Rent due for each Cormputation
Year, in an amount estimated by Landlord and billed by Landlord to Tenant (""Estimated Expenises”). Landlord
shall have the right to reasonably sevise such estimates from time to time and to adjust Tenant's monthly payments
accordingly. If either the Commencement Date or the expiration of the Lease Term shall occur on a date other than
the first or last day of a Computation Year respectively, the Additional Rent for such Computation Year shali be in
the proportion that the number of days the Lease was in effect during such Computation Year bears to 365. With
reasonable promptuess after the expiration of each Computation Year, Landlord shall furnish Tenant with a
staternent of the actual expenses ("Actual Expenses Statement™), setting forth in reasonable detail the Project
Expenses and Additional Rent for such Computation Year. If the actual Project Expenses for such Computation
Year exceed the estimated Additional Rent paid by Tenant for such Computation Year, Tenant shall pay to Landlord -
the difference between the amount paid by Tenant and Tenant's Share of the actual Project Expenses within
thirty (30) days after the receipt of Landlord's Expense Statement. If the total amount paid by Tenant for any such

- Computation Year shall exceed the Tepant's Share of the actual Project Expenses for such Computation Y ear, such
excess shall be credited against the next installments of Additional Rent due from Tenant to Landlord hereunder.

Neither Landlord's failure to deliver, nor late delivery of, the Estimated or Actual Expenses Statement shall
constitute a default by Landlord hereunder or a waiver of Landlord's right to collect any payment provided for

“herein..

53 Allocated Expenses. Notwithstanding the calculation of Tenant’s Share of Project
Expenses, Landlord may specifically allocate certain Project Expenses to specific tepants, including Tenant, based
upon the nexus of such specific expense or service sncurred to such tenant’s building(s) and/or operations(s), as
reasonably determined by Landlord. Allocated Project Expenses shall be paid in full by the designated tenam
utilizing the monthly payment process set forth in this Article 5. If a tenant is assessed an allocated Project Expense,
such Tenant's obligation to pay its share of standard Project Expenses shall be equitably adjusted (in no event shall
Landlord recover more than one hundred percent (100.00%) of Project Expenses incurred). :

5.4 Disputes. If there is any dispute as 1o any Additional Rent due under this Section 5, for 2
period of six (6) months following Tenant's receipt of the Actual Expense Statement, Tenant shall have the right,
afier reasonable notice and at reasonable times, to inspect Landlord's accounting records at Landlord's accounting
office. 1f after such inspection Tenant still disputes such Additional Rent, upon Tenant's written request therefore, a
certification as to the proper amount of Project Expenses and the amount due to or payable by Tenant shall be made
by an independent accounting firm selected by Landlord and Tenant. 1f Landlord and Tenant are unable to agree
upon an accounting firm, Landlord and Tenant ghall each select an accounting firm and the two firms 50 selected
shall select a third firm which shall make the certification requested hereunder. Tenant agrees to pay all costs and
expenses incurred in connection with such certification. Such certification shall be final and conclusive as to all
parties. Notwithstanding the foregoing, in no event shall Tenant be entitled to withhold payment of Additiona] Rent
during the certification process and Tenant shall remain obligated to pay all Additional Rent due as otherwise set
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forth in this Leasé. Inthe §vent Tenant shall prevail in the certification process, Landlord, at its election, shall either
promptly refund any excess Additional Rent payments 10 Tenant or shall apply such excess as a credit against future
Additional Rent due from Tenant.

6. Option to. Purchase Ground Lease Estate and Fee Title. Landlord hereby grants to Tenant an
option (“Option™) to (A) extend the Term of this Lease beyond the Initial Term for an additional period that shall
commence on the last day of the Initial Term and shall terminate on August 17, 2097 (“Ground Lease Term™), and
(B) obtain fee title to the Premises and Land (collectively, “Transferred Estate”) if and when Landlord obtains fee
title to the Transferred Estate during the Ground Lease Term. Notwithstanding any other provision of this Lease,
Tenant shall have the right to assign its rights under the provisions of this Section, separately or with this Lease, to

any other government agency or agencies, without the prior written consent of Landlord, but upon not less than
thirty (30) days’ prior written notice to Landlord. ‘

Ground 1 ease.

1. Option Term. The term of the Option shall be the final six (6) months of the
Initial Term (“Option Term™), during which Tenant shall have the right to exercise the Option in accordance with

this Section 6.

2. Option Consideration. As consideration for the granting of the Option, Tenant
has delivered to Landlord the sum of one dollar ($1.00) in earniest money, and Landlord acknowléedges the receipt

thereof.

S 3. - Esercise. The Option may be exercised by Tenant’s delivery of writf_en notice
(“Exercise Notice”) to Landlord at any time during the Option Term. Tenait’s failure to deliver the Exercise
Notice within such time period shall cause Tenant’s rights under this Section 6 to become null and void. In the
event Tenant exercises the Option, as opposed to assigning its rights under the provisions of this Section, provided
Tenant has not assigned its right in the Option as provided berein to any other government agency or agencies,
Tenant’s exercise of the Option shall not be effective unless the Exercise Notice is accompanied by resolutions of
the govérning bodies of the City of Sacramento and the County of Sacramento authorizing Tenant to exercise the
Option (no assignee of Tenant’s rights under the provisions of this Section shall be subject to this requirement). If
Tenant is in material default of the provisions of this Lease beyond any applicable cure period at the time of delivery
of the Exercise Notice, Landlord may elect to treat such notice as null and void and withdrawn by Tenant.-

4. . Transfer Consideration. As consideration for (A) the extension of the Term for
the Ground Lease Term, and (B) Landlord’s Sale Obligation (as hereinafter defined), on the expir'ation' date of the
Initial Terim, Tenant shall pay Landlord the amount of Thirteen Miilion Seven Hundred Thousarid Nine Hundred
Eighty Eight and No/100ths Dollars ($13, 700,988.00 ) (“Transfer Consideration®), which payment shall be due

"and payable on the expiration date of the Initial Term. _ :

‘ ‘ 5. Ground Lease Amendment. Within twenty-one (21) days following Landlord’s
receéipt of the Exercise Notice, 1 andlofd shail deliver an amendment to the Lease (“Ground Lease Amendment®)
1o Tenant which (i) memorializes the Ground Lease Term and certain other reasonable modifications necessary 1o
convert the Lease to a ground leasehold estate; and (ii) upon payment of the Transfer Consideration, eliminates
further payments of Base Rent, Tenant’s extension rights under Section 2.3 of this Lease, and (jii) transfers the
obligation to pay Taxes and to insure the Premises. for property damage to Tenant. For a period of sixty {60} days
thereafter, Landlord and Tenant shall use their respective good faith efforts to reach agreement upon and enter into
the Ground Lease Amendment; provided that neither party makes any réepreseéntation or warranty on reaching such
agreement. If the parties are unable to agree upon the terms of the Ground Lease Amendment within the sixty (60)
day time period, neither party shall be deemed in breach of its obligations under this Agreement, Tenant shall be
deemed to have withdrawn its Exercise Notice, and Tenant shall have no further rights under this Section 6, During
the sixty (60) day time period, Tenant shall have the right to review any non-privileged information Landlord has
relating to the Transferred Estate and to conduct or cause to be conducted, at Tenant’s expense, such investigations,
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including without limitation, investigations with regard to zoning, building code and other governmental regulations,
architectural inspections, engineering tests, economic feasibility studies, soils, seismic and geologic reports and
environmental testing, and perform any and all due diligence Tenant deems necessary in order to ascertain the
condition of the Transferred Estate and confirm that the same meets Tenant’s needs.

B. Transferred Estate. Subject to the provisions contained in this Section 6, Landlord shall
sell to Tenant its fee title interest in the Transferred Estate (if ever obtained) in accordance with the provisions of
this Section, which obligation of Landlord’s is referred to as "Landlord’s Sale Obligation”, provided that
(i) Tenant has funded the Transfer Consideration, and (if) the parties have entered into the Ground Lease’
Amendment, The following conditions precedent (collectively, "Conditions Precedent'™) must be satisfied in
accordance with the time periods set forth herein. If any of the following conditions ar¢ not satisfied, such fashre
shall not be deemed a default, but rather a failed condition only, in which case this Section 6 shall become null and
void and the Lease shall remain in full force and effect for the remainder of the Ground Lease Term, and the
Transfer Consideration shall be deemed fully earned as consideration for the for Tenant's use of the Premises for the

Ground Lease Term.

- ' 1. Prior to the expiration of the Ground Lease Term, Landlord shall bave received
from the United States Air Force, a Finding of Suitability of Transfer ("FOST") (or equivalent document) for the
Transferred Estate. Landlord shall attempt in good faith to acquire the FOST during such period, and shall give
wiitien notice to Tenant immediately upon such acquisition; provided, however, Landlord makes no form of
representation or warranty regarding its ability to acquire such document, except that, 1o the best of Landlord's
" actual knowledge, the FOST is anticipated to be issued within the first five (5) years of the Lease Term (the failure
-of the FOST 1o be timely issued shall in no event create any form of liability against Landlord).

: 2. Tenant acknowledges that, as of the date of this Lease, the Transférred Estate is
pot a separate legal parcel in compliance with the Subdivision Map Act, and is not capable of transfer from Landlord

to Tenant. In this regard, prior to the expiration of the Ground Lease Term, Landlord, utilizing its good faith efforts,

- shall submit all appropriate applications necessary 1o cause the Transferred Estate to become a separate legal parcel
in compliance with the Subdivision Map Act. (As part of such parcelization process, Landlord shall preserve
ingress/egressfutility/fire safety casements deemed appropriate by Landlord and such easements shall be within the
definition of “Permitted Exceptions™). If, despite the use of Landlord's good faith efforts, Landlord is unable to
* cavise the Transferred Estate to become a separate legal parcel within the Ground Lease Term, (i) Landlord shall not
Ye 'deemed in default of its obligaticns under the Ground Lease Ameéndment, (if) the provisions of this Section shall
become nul} and void, and (iii) the Ground Lease Amendment shall remain in full force and effect in accordance.
with the terms and conditions contained herein. The date, upon which Landlord causes the Premises to become a
separate legal parcel in compliance with the Subdivision Map Act, shall be referred to as the "Parcelization Date."

_ 3. As provided in Section 42 of this Lease, Landlord does not hold fee title to the
Premises. In this regard, following the issuance of the FOST, in accordance with the provisions of the EDC
Agreement, Eandlord, using its good faith efforts, shall obtain fee title to the Transferred Estate. If, despite the use
of Landlord's good faith efforts, Landlord is énable to obtain fee title to the Transferred Estate pursuant to the EDC
Agreement and in comphance with the FOST prior to the expiration of the Ground Lease Term, (i) Landlord shall
not be deemed in default of its obligations under the Ground Lease Amendment, (ii) the provisions of this Section
shall become null and void, and (jii) the Ground Lease Amendment shal} remain in full force and effect in
accordance with the terms and conditions contained therein. '

C. Tenant acknowledges and agrees that the Premises shall be subject to and encumbered by
the Master Declaration of Covenants, Conditions and Restrictions for McClellan Park (“CC&Rs™), a copy of which
is attached bereto as Exhibit M. Upon the Closing, Tenant shall acquire fee title io the Property subject to the’
CC&Rs, which shall include subsequent modifications to such document effectuated in accordance with the

provisions contained therein.

D. The purchase and sale shall be consummated ("Ciosing") through an escrow to be
established with Placer Title Company {(“Escrow Holder”). Closing shall occur within thirty (30) days after the
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satisfaction of the Conditions Precedent. Tenant shall receive title to the Transferred Estate subject to the following:
(a) current general and special real property taxes, bonds and assessments, (b) all items fo which title is subject as of
the date of acquisition of the Transferred Estate by Tenant (except that Landlord shall be obligated to remove all
monetary encumbrances {(e.g., deeds of trust) placed thereon by Landlord), and (¢} any encumbrance made, caused
or done, in writing consented 1o or approved by Tenant (collectively, the "Permitted Exceptions™). The Permitted
Exceptions shall inciude CC&Rs.

' _ E Closing of escrow shall be subject to the following express conditions: (i) Escrow
Holder’s receipt of a grant deed executed by Landlord conveying the Transferred Estate to Tenant subject only to
the Permitted FExceptions, and (ii) issuance by Escrow Holder’s title insurer (“Title Company™) of an owner's
policy of title insurance (the. " Title Policy"") with liability in the amount of the Transfer Consideration showing title
to the Tiansferred Estate vested in Tenant, subject only to the Permitted Exceptions. The Title Policy shall be a
standard coverage owner's policy unless Tenant elects to require an extended coverage policy, in which case Tenant

" shall be responsible for obtaining any survey and inspection which Title Company may require.

_ F. Tenant and Landlord shall split evenly (i) the prémium for the title policy, (ii) the cost of
transfer taxes, (iii) the escrow fee, and (iv) recording costs. Fach party shall pay the fees of any lawyer employed by
such party. Unspecified costs and charges shall be paid by the parties in accordance with the custom prevailing in
the County of Sacramento as of the date of this Lease. .

: G. Notwithstanding any other provision of this Lease to the contrary, with regard to Tenant's
acquisition of the Transferred Estate, Landlord makes no representation or warranty regarding the condition of the
Transferfed Estate, its past use, or its suitability for Tenant's intended use and the Transferred Estate is sold AS-IS,
WHERE-IS, WITH ALL FAULTS, AND THERE IS NO WARRANTY, EXPRESS OR IMPLIED, REGARDING THE
CONDITION OF THE TRANSFERRED ESTATE. Tenant is relying solely upon and will have conducted its own
independent inspection, investigation, and analysis of the Transferred Estate as it deerns necessary or appropriate in s0
acquiring the Transferred Estate from Landlord, including, without ]imitatidn, any and all matters.cdnceﬁﬁng'_ghe

condition, use, sale, development or suitability for development of the Transferred Estate.

S . H. Following the Closing, Tenant waives its right to recover from Landlord; and the
directors, officers, employees and agents of Landlord, any and all damages, losses, liabilities, costs or expenses
whatsoever (including attorneys' fees and costs) and claims therefor, whether direct or indirect, known or unktiown,
foreseen or unforeseen, which may arise on account of or in any way growing out of or coninected with the condition
of the Transferred Estate, which includes, but is not limited to, the improvements constructed thereon, or any Jaw or
regulation applicable thereto, including, without limitation, the Comprehensive Environmental Response,

'Compensation and Liability Act of 1980, as amended (42 U.S.C. Sections 9601 et seq.), the Resource Conservation

. and Recovery Act of 1976 (42 U.8.C. Section 6901 et seq.), the Clean Water Act (33 U.S.C. Sections 466 et seq.),
the Safe Drinking Water Act (14 U.S.C. Sections 1401-1450), the Hazardous Materials Transportation Act (49
U.S.C. Sections 2601-2629), the California Hazardous Waste Control Law (California Health and Safety Code
Sections 25100-25600), and the Porter-Cologne Water Quality Control Act (California Health and Safety Code
Sections 13000 et seq.). At Closing, Tenant expressly waives the benefits of Section 1542 of the California Civil

Code, which provides as follows:
"A general release does not extend to claims which the creditor does not know or expect
10 exist in his favor at the time of executing the release, which if known to him must have
materially affected the settlement with the debtor.”

A | I

i

I_{'a’/'n'dldrd ” nant
7. " Permitted Uses. Tenant shall use and occupy the Premises throughout the Term of the Lease for

office and training purposes ("Permitted Use"'), consistent with and in compliance with McClellan Use
Documentation (as hereinafter defined), and for no other purpose. No use shall be made or permitted to be made of
the Premises, nor acts done which will increase the existing rate of insurance upon the Buildings, or cause a

cancellation of any insurance policy covering the Buildings, or any part thereof, nor shall Tenant sell, or permit to be
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kept, used, or sold, in or about the Premises, any article which may be prohibited by insurance policies maintained
by Landlord. Subject to Landlord's obligations set forth in the Work Letter Agreement, Tenant shall comply with all
laws, ordinances, rules, regulations and codes, which includes, but is not limited to, the Americans With Disabilitics
Act, of all municipal, county, state and federal authorities (collectively, "Law™) pertaining to Tenant's use and
occupation of the Premises. Tenant shall not commit, or suffer to be commitied, any waste upon the Prémises or any
public or private nuisance, or other act or thing which disturbs the quiet enjoyment of any other tenant in the
Buildings, nor shall “Tenant store any materials on the Premises which are visible from areas adjacent to the
Premises, unless otherwise specifically set forth in Exhibit A-2 or expressly provided in this Lease. Tenant shall
also specifically not permit any dbjectionable odor to escape or be emitted from the Premises and shall insure
~ sanitation-and freedom from odor, smell and infestation from rodents or insects. Tenant, at its expense, shall
provide (and enclose if required by codes or Landlord) a dumpster or dumpsters for Tenant's trash in a location and
manner approved by Landlord, and shall cause its trash to be removed at intervals reasonably satisfactory to
Laridlord. In connection therewith, ‘Tenant shall keep the dumpster(s) clean and insect, rodent and odor free.

8. Environmental Compliance\Hazérdous Materials

. 8.1 Definitions. "Hazardous Materials" shall mean any material, substance or waste that is or
has the characteristic of being hazardous, toxic, ignitable, reactive, flammable, explosive, radioactive or COrrosive,
including, without limitation, petroleum, solvents, lead, acids, pesticides, paints, printing ink, PCBs, asbestos,
materials commonly known to cause cancer or réproductive problems and those materials, substances and/or wastes,
including wastes which are or Jater become regulated by any local governmental authority, the state in which the
Preinises ate Jocated or the United States Government, including, but not limited to, substances defined as '
"hazardous sibstances,” "hazardous materials,” "toxic substances” or "hazardous wastes” in the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. §9601, et seq.; the
Hazardous Materials Transportation Act, 49.U.5.C. §1801, et seq.; the Resource Conservation and Recovery Act; all
environmental laws of the state where the Property is located, and any other envircnmental law, regulation or -
ordinance-nOW existing or hereinafier enacted. "Hazardous Materials Laws" shall mean all present and future
federal, state and local laws, ordinances and regulations, prudent industry practices, requirements of governmental
entities {including without limitation the U.8. Air Force) and manufacturer's instructions relating to industrial
‘hygiene, Ieﬁ_vironmenta} protection or the use; analysis, generation, manufacture, storage, presence, disposal or
transportation of any Hazardous Materials, including without limitation the laws, regulations and ordinances referred

to in the preceding sentence.

8.2 Use of Premises by Tenant. Subject to the provisions of this Section 8, Tenant hereby agrees
that Tenant and Tenant's officers, employees, representatives, agents, contractors, subcontractors, SuCCessors,
‘assigns, subtenants, concessionaires, invitees and any other occupants of the Premises (for purposes of this Section
8, referred to collectively herein as "Tenant Representatives') shall not cause or permit any Hazardous Materials
to be used, generated, manufactured, refined, produced, processed, stored or disposed of, on, under or about the

‘Premises or Property or fransport to or from the Premises or Property without the express prior written consent of
Landlord, which consent may be limited in scope and predicated on strict compliance by Tenant of all applicable
Hazardous Materjals Laws and such other reasonable rules, regulations and safegiiards as may be required by
Landlord {or any insurance carriet, environmental consultant or lender of Landlord, or environmental consultant
retained by any lender of Landlord) in connection with using, generating, manufacturing, refining, producing,
processing, sto.ri'ng' or disposing of Hazardous Materials on, under or about the Premises or the Property. In
connection therewith, Tenant shall at its own expense procure, maintain in effect and comply with all conditions of
any and all permits, licenses and other governmental and regulatory approvals required for the storage or use by
Tenant or any of Tenant's Representatives of Hazardous Materials on the Premises or the Property, including
without limitation, discharge of (appropriately treated) materials or wastes into or through any sahitary sewer
serving thé Premises or the Property.

8.3 Remediation. If at any time during the Lease Term any contamination of the Premises by
Hazardous Materials shall occur where such contamination is caused by the act or omission of Tenant or Tenant's
‘Representatives (" Tenant’s Contamination'), then Tenant, at Tenant's sole cost and expense, shall promptly and
diligently remove such Hazardous Materials from the Premises or the groundwater underlying the Premises to the
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extent required to comply with applicable Hazardous Materials Laws. Tenant shall not take any required remedial
action in response to any Tenant's Contamination in or about the Premises or enter into any setilement agreement,
consent, decree or other compromise in respect to any claims relating to any Tenant's Contamination without first
obtaining the prior written consent of Landlord, which may be subject to conditions imposed by Landlord as
determined in Landlord's sole discretion, Landlord and Tenant shall jointly prepare a remediation plan in
compliance with all Hazardous Materials Laws and the provisions of this Lease. In addition to all other rights and
remedies of the Landlord hereunder, if Tenant does not promptly and diligen 1y take all steps to prepare and obtain
all necessary approvals of a remediation plan for any Tenant's Contamination, and thereafter commence the required
reinediation of any Hazardous Materials released or discharged in connéction with Tenant's Contamination within
thirty (30) days after all necessary approvals and consents have been obtained and thereafter continue to prosecute
such remediation to completion in accordance with the approved remediation plan, then Landlord, at its sole
discretion, shall have the right, but not the obligation, to cause such remediation to be accomplished, and Tenant
shall reimburse Landiord within fifteen (15) business days of Landlord's demand for reimbursement of all amounts
reasonably paid by Landlord (together with interest on such amounts at the highest lawful rate until paid), when such
demand is accompanied by proof of payment by Landlord of the amounts demnanded. Tenant shall promptly deliver
to Landlord, copies of hazardous waste manifests reflecting the Jegal and proper disposat of all Hazardous Materials
removed from the Premises as part of Tenant's remediation of any Tenant's Contamination. :

8.4 Disposition of Hazardous Materals. Eﬁccept as discharged into the sanitary sewer in strict
accordance.and conformity with Section 8.2 herein and all applicable Hazardous Materials Laws, Tenant shall cause
any and all Hazardous Materials used, generated, manufactured, refined, produeed, processed, stored or disposed of

by Tenant and/or Tenant Representatives to be removed from the Premises and the Property by duly licensed haulers
to duly licensed facilities for recycling or final disposal of $uch materials and wastes. Tenant is and shall be deemed
to be the "operator” "in charge" of Tenant's "facility" and the "owner," as such terms are used in the Hazardous
Materials Laws, of all Hazardous Materials and any wastes generated or resulting therefrom. Tenant shall be
designated as the "generator,” as such terms-are used in the Hazardous Materials Laws, on all manifests relating to

such Hazardous Materials or wastes.

. 8.5 Notice of Hazardous Materials Matters. Each party hereto (for purposes of this Section, -
"Notifying Party”) shall immediately notify the other party (for purposes of this Section, "Notjce Recipient") in
writing of: (i) any enforcement, clean wip, remova} or other governmental or regulatory action instituted,
contemplated or threatened concerning the Premises pursuant 1o any Hazardous Materials Laws; (i) any claim made
or threatened by any person against the Notifying Party or the Premises relating to damage contribution, cost
TECOVETY, comipénsation, loss or injury resulting from o1 claimed 10 result from any Hazardous Materials on or about
the Premises; (iif) any reports made to any environmental agency arising out of or in connection with any Hazardous
Materials in or removed from the Premises including any complaints, notices, warnings or asserted violations in
connection therewith, all upon receipt by the Notifying Party of actual knowledge of any of the foregoing matters;
and (iv) any spill, release, discharge or disposal of any Hazardous Materials in, on or uirder the Premises, the
Property, or any portion thereof. Notifying Party shall also supply to Notice Recipient as promptly as 'possible, and
in any event within five (5) business days after Notifying Party first receives or sends the same, with copies of all
claims, reports, complaints, notices, warnings or asserted violations relating in any way to the Premises or Tenant's

use thereof.

_ 8.6 Indemnification by Tenant. Tenant shall indemmify, defend (by counsel reasonably
acceptable to Landlord), protect, and hold Landlord, and each of Landlord's employees, representatives, agents,
attorneys, sucoessors- and assigns, free and harmless from and against any and all claims, actions (including, without
limitation, remedial and enforcement actions of any kind, administrative or judicial proceedings and orders or
judgments arising therefrom), causes of action, liabilities, penalties, forfeitures, damages, fines, injunctive relief,
losses or expenses {inchuding, without limitation, reasonable attorneys' fees and costs) or death of or injury to any
person or damage 1o any property whatsoever, arising from or caused in whole or in part, directly or indirectly by (i)
any Tenant's Contamination, or (ii) Tenant's failure to comply with any Hazardous Materials Laws with respect to
the Premises. Tenant's obligations hereunder shall include without limitation, and whether foreseeable or
unforesceable, all costs of any required or necessary repair, clean up or detoxification or decontamination of the
Premises, and the preparation and implementation of any closure, remedial action or other required plans in
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connection therewith. For purposes of the indemmity provisions hereof, any acts or omissions of Tenant, or by
employees, agents, assignees, contractors or subcontractors of Tenant or others acting for or on behalf of Tenant
(whether or not they are negligent, intentional, willful or unlawful), shall be strictly attributable to Tenant.

87 Indemnification by Landlord. Landlord shall indemnify, defend (by counsel reasonably
acceptable to Tenant), protect, and hold Tenant, and each of Tenant's employees, representatives, agents, attorneys,
successors and assigns, free and harmless from and against any and all claims, actions, causes of action (including,
without limitation, remedial and enforcement actions of any kind, administrative or judicial proceedings, and orders
or judgments arising therefrom), liabilities, penalties, forfeitures, losses or expenses (including, without limitation,
rea_so_nfible attorneys' fees and costs) or death of or injury to any person or damage to any property whatsoever, to
‘the extent arising from or caused in whole or in part, directly or indirectly by any contamination caused by Landlord.
Landlord's obligations hereunder shall include without Jimitation, and whether foreseeable or unforeseeable, all
costs of any required or necessary Tepair, clean up or detoxification or decontamination of the Premises, and the
preparation-and implementation of any closure, remedial action or other required plans in connection therewith.
This indemnity shall be specifically limited to affirmative acts of Landlord, and shall not include the acts or '

omissions of any other tenants of the Property or other persons.

'8.8 Environmental Questionnaire: Reports. Prior to execution of this Lease and thereafter on
each anniversary of the Commencement Date, Tenant shall complete, execute, and deliver to Landlord the
(i) Environmental Questionnaire Disclosure Statement (the "Environmental Q;:estionnaire"), and (i) Sewer Use
Questionnaire (“Sewer Use Questionnaire”) in a form of Exhibit E attached hereto. For a period of fifteen (1 5
days following Landlord's receipt of the Environmental Questionnaire, Landlord shall have the right to approve or

disapprove such'document. The failure of Landlord to respond to such document within such time period shall be
deemed Landlord's disapproval thereof. Landlord's approval of the Environmental Quiestionnaire shall constitute
approval for Tenant's use of the Hazardous Material§ set forth therein in compliance with Hazardous Materials Laws
and the Hazardous Materials Handling Plan. Tenant acknowledges that, in conjunction with Landlord's review of
the Environmental Questionnaire, Landlord may require Tenant to comply with a "Hazardous Materials Handling .
Plan." Tenant’s use of Hazardous Materials shall comply with Hazardous Materials Laws and be limited to uses -
consistent with the Hazardous Materials Handling Plan required by Landlord. Unless approved in writing by
Landlord, Tenant shall not be entitled to utilize any Hazardous Materials within the Premises, excepting deminimus
office use products used for Tenant’s office use (if applicable). Tenant shall promptly provide Landlord with
complete and legible copies of all information/notices relating to its use of Hazardous Materials, which include, but -
are not limited to, reports filed pursuant to any self-reporting require ents; permit applications, permits, monitoring
reports, workplace exposure and community exposure warnings or notices and all other reports, disclosures, plans of
documents relating to water discharges, air pollution, waste generation or disposal, and underground storage tanks
for Hazardous Materials; orders, reports, notices, listings and correspondence of or concerning the release,
investigation of, compliance, cleanup, remedial and corrective actions, and abatement of Hazardous Materials; and
all complairits, pleadings and other legal documents filed by or against Tenant related to Tenant's use, handling,

storage or disposal of ‘Hazardous Materials.

8.9 Tenant Certifications. Within ninety (90) days prior to the expiration of the 1ease Term,
Tenant shall certify to Landlord in writing that, to the best of its knowledge, no Tenant Contarnination has occurred.
If Landlord reasonably believes that such certification is inaccurate, or if an environmental report is required by law,
Landlord shall givé notice to Tenant within thirty (30) days after receipt of Tenant's certification that Tenant shall
have the Premises thoroughly inspected by an environmental consultant acceptable to Landlord for purposes of
determining whether the Premises is free from all Hazardous Materials. Landiord's failure to request an
environmental inspection report shall in no way alter, abridge or limit Tenant's indemnity obligation hereunder,
Tenant shall deliver to Landlord a copy of the environmental consultant’s report forty-five (45) days prior to the
expiration of the Lease. In the event the report discloses the existence of any Hazardous Materials, requires any
clean up or any other form of response (collectively "Clean up"), Tenant shall perform such immediately and
deliver the Premises with the conditions specified in fhe report "cleaned up”, to the full satisfaction of Landlord. In
the event the conditions specified in the report require Clean up which cannot be completed prior to the expiration of
the Lease Term, Tenant shall be obligated to pay Landlord the greater of (i) the fair market rental value of the
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Premises, or (i) the rent heretinder, as adjusted, for each day delivery of the Premises in the reqﬁired condition to
Landlord is delayed beyond the expiration of the Lease Term in addition to the Clean up costs. '

'8.10Exclusivity. The allocations of responsibility between, obligations and liabilities undertaken
by, and indemnifications given by Landlord and Tenant under this Section 8, shall be the exclusive provisions under
this Lease, applicable to the subject matter treated in this Section 8, and any other conflicting or inconsistent
provisions contdined in this Lease shall not apply with respect to the subject matter.

8.11Environmental Certificate. Attached hereto as Exhibit F is the Supplemental Finding of -

Suitability to Lease for the Ruilding (SFOSL) ("Envirenmental Certificate™) issued by The United States Air
Force concerning the status of Hazardous Materials set forth in the Site Specific-Supplemental Environmentat
Baseline Survey ("SSEBS") for the Premises by the United States Air Force (collectively, "Remediated
Environmental Condition") in accordance with the terms, conditions and provisions set forth therein, Landlord
makes no representation or warranty regarding any matters set forth in the Environmental Certificate, Tenant, for
itself and Tenant rep'resentativeé, hereby waives, releases and forever discharges Landlord, its agents, affiliates,
successors and assigns from any and all rights, claims and demands at law or in equity, whether kriown or unknown
at the Lease Date or thereafter, which Tenant has or may have iu the future, arising out of or relating directly or
indirectly out. of the Remediated Environmental Condition, the Hazardous Materials previously located at the

" Property, Environimental Certificate, the SSEBS, the physical, environtental or economic condition or suitability of
the Premises and/or Property. Concerning the matters set forth in Section 8.11 and Section 8.12, Tenant hereby
speciﬁcaliy waives the provisions of Section 1542 of the California Civil Code, which provides: A general release
does not extend to claims which the creditor does not know or suspect to exist in his favor at the time of executing

the release, which if 1@/10%11 by him must have materially affected his settlement with the debtor.”

F e
' Lai!;d{ord : %ﬁant

.12 Environmental Digclosure, As described in the McClellan Use Documentation, Hazardous
Materials, in violation of Hazardous Materials Laws, have been used at McClellan, which materials are in varions
states of remediation by the United States of America. Additional disclosures regarding the presence of Hazardous
Materials at McClellan are set forth on Exhibit G attached hereto. Such disclosures are not intended to be inclusive
of all Hazardous Materials which were present at McClellan and each party hereto acknowledges that additional
Hazardous Materials not set forth in such exhibit may have been or remain present at McClellan; provided, however,
cuch disclosure shall not affect, in any manner; the obligation of the Air Force under the McClellan Use Documents
or in accordance with applicable Law. Tenant's execution of this Lease is deemed Tenant's acknowledgment to such

disclosures as required by Hazardous Materials Laws,

. 8.13Compliance with Environmental Laws. Tenant shall at all times and in all respects comply
with all Hazardous Materials Laws. Al reporting obligations concerning Tenant’s business operations imposed by
Hazardous Materials Laws are strictly the responsibility of Tenant. Tenant and Landlord have been informed that

certain California judicial decisions have held that, notwithstanding the specific language of a lease, courts may
impose the responsibility for complying with legal requirements and for performing improvements, maintenance and
repairs on a landlord or tenant based on the court’s assessment of the parties' intent in light of certaini equitable
factors. Tenant and Landlord have each been advised by their respective legal counsel about the provisions of this
Lease aflocating responsibility for compliance with laws and for performing improvements, maintenance and Tepairs.
between Tenant and Landlord. Tenant and Landlord expressly agree that the allocation of responsibility for
compliance with laws and for performing improvements, maintenance and repairs set forth in this Lease represents

Tenant's and Landlord's intent with respect to this issue.

8.14Environmental Audit; Right of Entry. Upon Landlord's reasonable request, and in any event, .
on of before each anniversary of the Commencement Date, Tenant shall provide Landlord with a Compliance Audit.
' A "Compliance Audit™ means a written report of a site assessment and environmental audit, in scope, form and
substance satisfactory to Landlord, prepared by a qualified environmental consultant approved in advance by
Landlord, which shall assess, in detail: (a) whether the Tenant's operations comply with all applicable Hazardous
Materials Laws and generally accepted good environmiental management practices; (b) whether there is any
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evidence or indication that there has been or is reasonably likely to be, a release of Hazardous Materials attributable
to the Tenant's operations; and, (¢} Tenant's compliance with this Section 8, which includes, but is not limited to,
compliance with the Hazardous Materials Handling Plan. Landlord shall have the right to inspect the Premises for
Hazardous Materials and compliance with the provisions of this Section 8 at all reasonable times upen reasonable
advance oral or written notice to Tenant {except in the event of an emergency).

~ 8.15Air Force Entry. Tenant acknowledges that, pursuant to the provisions of and in accordance
with the McClellan Use Documentation, the Secretary of the Air Force, acting on behalf of the United States of
America ("Air Force"), its agents, employees, cohtractors and subcontractors, may require ingress, egress and
access to the Premises, or portion thereof, to implement the Federal Facilities Agreement, entered into by U.S. EPA,
Region IX, the State of California, and the Air Force, effective July 1989 ("FFA"™), the McClellan Air Force Base
Tnstallation Resforation Program ("IRP") or other hazardous waste remediation activities, whether irposed by law
or regulatory agencies, and to perform various tasks, repairs, maintenance and obligations required by the MeClellan
Use Documentation during the Term. Tenant acknowledges that some or all of these actions may interfere with
Tenant's quiet use and enjoyment of the Premises, and that such entrance may disrtipt, interfere, and/or adversely
effect Tenant's Building operations, inciuding the Permitted Use, for the duration of such entrance. Such entrance
shall not constitute anactual or construction eviction and will not cause any form of Hability, offset, abatement
and/or claim against Landlord and/or the Air Force. To provide prior notice to Tenant for the required entrance by
the Air Force, prior to the Commencement Date, Tenant shall complete the information set forth in Exhibit E-1, -
which information the Air Force may rely upon in providing such notice. If such information requires revision
during the Term, Tenant shall notify, in writing, Landlord in accordance with Section 27 of this Lease.

8.16Preexisting Hazardous Materials Baseline. The parties acknowledge that the Environmental
Certificate, the SSEBS and certain documents within the McClellan Use Documentation establish the presence
(which may be subject to various Jevels of remediation by the United States Aif Force) of various Hazardous
Materials which have been and/or are currently located at McClellan, which information is hereinafter referred to as
the “Environmental Baseline.” TN NO EVENT SHALL TENANT BE RESPONSIBLE, IN ANY MANNER,

FOR THE CLEANUP OF ANY HAZARDOUS MATERIALS DESCRIBED IN THE ENVIRONMENTAL

BASELINE, EXCEPT TO THE EXTENT TENANT HAS CAUSED A TENANT’S CONTAMINATION AND/OR

ALTERATIONS OF THE PREMISES.

~ -8.17Sewer Compliance Certificate. -On or before December 31 of each calendar year, Tenant shall
deliver to Landlord a written certification that it has placed only “sewageable water” in the industrial waste water
drain lines that service the Premises. For the purpose of this Section, “sewageable water” is defined as waste water
in compliance with all applicable waste water pretreatment and discharge permit standards and requirements
imposed by applicable federal, state and county laws, statutes, ordinances and regulations.

3.18 Ashestos Notification. Attached to this Lease as Exhibit H is a disclosure concerning the
possible presence of asbestos containing materials within the Premises applicable to all buildings within McClellan

constructed prior t6 1980, Landlord and Tenant shall sign such Exhibit concurrent with the execution of this Lease.

8. 19Survival and Duration of Qbligations. All representations, warranties, obligations and
indemnities made or given under this Section 8 shall survive the expiration or earlier termination of this Lease.

9, Utilities/Services.

9.1 In addition to rent, Tenant shali pay all costs and charges, including all initial utility deposits
and fees, for water, electricity, sewage, ‘janitotial, trash removal, gas, telephone, pest control, alarm service, and any
other services furnished to the Premises and the improvements on the Premises during the entire Term of this Lease
("Utilities/Services™). Except as may be provided in the Work Letter Agreement, OF a8 otherwise determined by
Landlord, Landlord shall cause the electrical service o be separately metered or billed to the Premises. If any
Utilities/Services are not (i) separately metered or (ii) billed to Tenant for the Premises but rather are billed to
Landlord, Tenant shall pay to Landlord its pro rata share of the cost of the Utilities/Services, as reasonably
determined by Landlord, and such payment shall be due within fifteen (}5) days of Tenant's receipt of invoice from
Landlord. Landlord may elect to place any Utilities/Services in Tenant's pame, in which case Tenant shali execute
all necessary documentation to complete such transaction. Landlord shall not be liable for any reason for any loss or
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damage resulting from an interruption of any of the Utilities/Services. Except as provided in Section 9.2, Landiord
may designate the provider of Utilities/Services and in such event Tenant shall use such designated provider;
provided that Tenant shall have no claim, of any type, for any failure of such provider to provide such service, and
Tenant's remedy, if any, shall be limited to such provider. Tenant's payment obligation for Utilities/Services are
separate and distinct from its payment obligations under Article 5 of this Lease.

9.2 Tenant acknowledges that it has been advised that Landlord has entered into agreements with
the Sacramento Suburban Water District, Pacific Gas and Electric and the Sacramento Municipal Utility District
whereby those entities have the exclusive right to provide, respectively, water, gas and electrical service to
MeClelan for a period of ten (10) years. These agreements are included as part of the McClellan Use
Documentation, Tenant agrees that it will obtain water, gas and electrical service during the Term of the Lease
consistent with the fequirements of these agreements. ‘ S

10. Repairs By Landlord. Landlord shall maintain only the foundations and structural soundness of the
exterior walls of the Buildings (exclusive of all glass and exclusive of all exterior doors} in good repair, except
repairs rendered necessary by the negligence or intentiopal acts of Tenant, its employees, invitees or representatives
which'shall be repaired by Tenant. Landlord shall maintain the grounds within the Common Area surrounding the
Premises, including paving, the mowing of grass, care of shrubs and general landscaping as part of the Common
Expensés set forth hérein. Tenant shall promptly report in writing to Landlord any defective condition known to
Tenant to be defective which Landiord is required to repair and failure to so report such conditions shall make
Tenant responsible to Landlord for any lability incurred by Landlord by reason of such conditions, Landlord shail
be required to commence such repairs within a reasonable period of time from receipt of Tenant's notice.

11. Repairs By Tenant. Tenant accepts the Premises in its present " As-Is," "Where Is" condition (except
for the Tenant Improvements which are the responsibility of Landlord, if any), and specifically acknowledges that -
she Premises is suifed for the uses intended by Tenant. Landl ord shall not be liable for any latent or patent defects in
the Premises, excepting Tenant Improvements constructed by Landlord, if any, pursuant to the Work Letter
Agreement, Tenant acknowledges that Landlord has made no representation or warranty concerning the condition
and state of repair of the Premises (which for the purpose of this Section 11 includes the Land) to the extent not
constructed by Landlord, Tenant shall at its own cost and expense keep and maintain the Premises in good order
and répair, promptly making all necessary repairs and replacements, including, but not limited to, the roof, all
equipment and facilities and components theréof within the Premises, fixtures, walls (interior), finish work, ceilings,”
floors, lighting fixtures, bulbs and ballasts, utility connections and facilities within the Premises, windows, glass,
doors, and plate glass, downspouts, gutters, air conditioning and heating systems, truck doors, dock levelers,
bumpers, séals and enclosures, plumbing, electrical, termite and pest extermination, and damage to common areas
caused by Teriant, excluding only those repairs expressly required to be made by Landlord hereunder. . Any and all
construction, maintenance and/or repairs to be done by Tenant, its agents, employees, ontractors and/or
subcontractors pursuant to this Section which would be deemed an Alteration (as hereinafter defined), as reasonably
determined by Landlord, shall comply with the requirements of Section 13 of this Lease. Tenant, in keeping the
Premises in good order, condition and repair, shall exercise and perform good maintenance practices. Tenant shall
maintain, and shall provide Landlord with proof thereof, an annual service maintepance contract {which shall be
upon & form aceeptable to Landlord and with a service provider designated by Landlord (which may be an affiliate
thereof)) and any and all required permits for the HVAC system, fire sprinkler system (if applicable), and any other
such building systems and life-safety systems, in a form and with a contractor reasonably satisfactory to Landlord.
Tenant's obligations shall include restorations, replacements or renewals when necessary 10 keep the Premises and
all improvements thereon or a part thereof in good order, condition and state of repair. Tenant agrees to return the
Premises to Landlord at the expiration, or prior to tefmination of this Lease, in as good condition and repair as when
first received, normal wear and tear and fire and other casualty excepted.

C12. Ad Valorem Taxes. Tenant shall pay, or cause to be paid, before delinquency, any and all taxes levied
or assessed and which become payable during the Term hereof upon all Tenant's leasebold improvernents,
equipment, farniture, fixtures, and personal property located in the Premises. In the event any or all of the Tenant's
teasehold improvements, equipment, furniture, fixtures, and personal property shall be assessed and taxed with the
Building, Tenant shall pay to Landlord its share of such taxes within ten (10) days after delivery to Tenant by
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Landlord of a statement in writing setting forth the amount of such taxes applicable to Tenant's property with
supporting documentation.

13. Alteration Of Premises. Tenant shall not make or suffer to be made any alterations, additions, or
improvements (collectively, " Alterations") to or of the Premises, or any part thereof, without first obtaining the
written consent of Landlord, which Landlord may withhold in its sole and absolute discretion. All Alterations shall .
comply with Law; the McClellan Use Docuinents, the requirements of Landlord, and not result in any cost 1o
Landlord. Any Alterations requiring roof penetration shall be constmcted by or supervised by Landlord’s roofer.
Any Alterations to or of said Premises, excepting movable furniture and trade fixtures, shall on the expiration of the
Term become a part of the realty and belong to Landlord, and shall be surrendered with the Premises. However,
Landlord may provide written: notice to Tenant prior to the construction of such Alteration whether Tenant will be
required to rexove such Alteration and restore the Premises to a specified condition upon the expiration of the
Term. Upon Landlord's written approval of the requested Alterations, Tenant shall secure all necessary permits, if
applicable. Before commencement of any such Alterations, Tenant shall submit detailed specifications; floor plans
and necessary permits (if applicable) to Landlord for review. In no event shall any Alterations affect the structure of
the Building or its facade. Asa condition to its written consent, Landlord may request adequaie assurance that all
contractors who will perform such work have in force workman's compensation and such other employee and public
Jiability insurance as Landlord deems necessary, and where the Alterations are material, Landlord may require
Tenant or its contractors to post adequate completion and performance bonds. In the event Landlord consents, in
writing, to.the making of any Alterations to the Premises by Tenant, the same shall be made by Tenant at Tenant's
sole cost and expense, completed to the satisfaction of Landlord, and the contractor or person selected by Tenant to
make the same must first be approved in writing by Landlord. If Tenant makes any Alterations to the Premises as
provided in this Section, the Alterations shall not be commenced until ten (10) business days after Landlord has
received written notice from Tenant stating the date the instaliation of the Alterations is to commence so that
Landlord can post and record an appropriate notice of nonresponsibility. Tenant shall reimburse Landlord for any
expenses incurred by Landlord in connection with the Alterations made by Tenant, inciuding any reasonable fees
charged by Landlord's contractors or consultants to review plans and specifications prepared by Tenant, and the cost”
of updating the existing as-built plans of the Building to reflect the Alterations. Tenant shall indemnify, defend and .
hold the Landlord, the Building and the Premises free and harmless from any liability, loss, damage, cost, attorneys'
fees and othér expenses incurred on account of such construction, or clairns by any person performing work or
furnishing materials or supplies for Tenant or any persons claiming under Tenant.

14. 'I..nsu:ance

14.1Landlord's Insurance. Landlord shall maintain in full force and effect throughout the Term of
this Lease general comprehensive lizbility insurance for the Buildings and common areas and general fire and
extended covérage insurance on special form or such other broader coverage as may from time to time be customary
on the Buildings and the common areas and other areas of land within which the Buildings are located in such
amounts determined by Landlord. Copies of all such certificates thereof are available for inspection by Tenant.
Such insurance may be provided by a blanket insurance policy covering the Premises. During the Term, Landlord
shall maintain coverages of not less than those set forth on Exhibit ] attached hereto (“Landlord’s Insurance™).

14.2Tenant's Insurance. Tenant agrees 10 take out and keep in force duriﬁg the Term, without
expense to Landlord, the policies of insurance as set forth below.

: A. Commercial general liability insurance, in the name of Tenant, insuring against any
Jiability for injury to or death of persons resulting from any occurrence in or about the Building and for damage to
property in such amounts as may from time to time be customary with respect to similar properties in the same area,
but in any event not less than $2,000,000.00, per occurrence. The amounts of such insurance required hereunder
shall be adjusted from time to time as requested by Landlord based upon 1andlord's determination as 1o the amounts
of such insurance generally required at such time for comparable premises and buildings in the general geographical
area of the Premises. In'addition, such policy of insurance shall include the ordinary and usual coverage for any
additional liability as coverage for any potential liability arising out of or because of any construction, work of repair
or alterations done on or about the Premises by Tenant;
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‘ B. Personal property insurance covering the personal property and trade fixtures of
“Tenant in an amount equal to the replacement value of the personal property and trade fixtures, as such replacement
value may vary from time to time;

C. Workers compensation insurance as required by law and emﬁioyer tiability insurance
with limits of not less than $1,000,000.00; .

' D. Comprehensive automobile Hability insurance with limits of not less than
$1,000,000.00 combined bodily injury and property damage per occulrence; and

143 Certificates of Insurance. All insurance required to be carried by Tenant hereunder shall be
issued by responsible insurance companies which are rated by Best Insurance Reports as A:VH or better and
licensed or authorized to do business in the State of California. Each policy shall name McClellan Business Park,
LLC: MP Holdings, LLC; the County of Sacramento; and the United States Air Force, and any other party
designated by, Landlord, and at Landlord's request any mortgagee of Landlord, as an additional insured, as their
respective intérests may appear. Each policy shall contain (i) a separation of insureds condition, and (ii) a provision
that such policy and the coverage evidenced thereby shall be primary and-non-contributing with respect to any
policies carried by Landlord and that any coverage carried by Landlord shall be excess msurance for Landlord's
interest only. A copy of each paid up policy (authenticated by the insurer) or certificate of the insurer evidencing the
existence and amount of each insurance policy required hereunder shall be delivered to Landlord before the date |
Tenant is given possession of the Premises, and thereafter, within thirty (30) days after any demand by Landlord
therefor. Landlord may, at any time and from time to time, inspect and/or copy any insurance policies required to be '
maintained by Tenant hereunder. No such policy shall be cancelable, materially changed or reduced in coverage
except after thirty (30) days' written notice to Landlord and Landlord's Jender. ‘Tenant shall furnish Landlord with
renewals or "binders” of any such policy at Jeast ten (10) days prior to the expiration thereof. Tenant agrees thatif -
Tenant does hot take out and maintain such insurance, Landlord may (but shall not be required to) procure said ‘
insurance on Tenant's behalf and charge the Tenant the premiums and a twenty-five (25%) percent administrative
charge, which shall be payable upon demand. Landlord acknowledges that two of Tenant’s member agencies, the -
City of Sacramento (“City”™) and the County of Sacramento (“County”), are self-insured public agencies.
Notwithstanding any other provision of this Lease, Tenant shall have the right to satisfy any or all of the insurance
requirements of Subsections (B), (C), and/or (D) of Section 14.2 of this Lease throvgh use of the City’s and
County’s self-insurance programs. In the event Tenant exercises its right to satisfy the insurance requirements of
Subsections (B), (C), and/or (D) of Section 14.2 of this Lease through use of the City’s and County’s self-insurance
programs, Tenant shall provide Landlord with letters of self-insurance from the City and the County stating that
each agency’s self-insurance program adequately protects against liabilities and claims the types of which the
insurance required by Subsections (B), (C), and/or (D) of Section 14.2 of this Lease are intended to protect against,
which materials shall be subject to Landlord’s réasonable approval (which consent is a condition precedent to
Tenant’s self-insurance rights hereunder). It is expressly acknowledged by the Parties that neither the City’s nor the
County’s self-insurance programs shall be used to satisfy the insurance requirements set forth in Subsection (A) of

Section 14.2.

14.4 Definitions. For purposes of this Section 15, "Tenant Parties" shall mean, singularly and
collectively, Tenant and Tenant's officers, directors, shareholders, partners, members, irustees, agents, employees,
and independent contractors as well as all persons and entities claiming throngh any of the foregoing persons or
entities, and (i) "Landlord Parties” shall mean singularly and collectively, Landlord and Landlord's officers,
directors, shareholders, partners, members, trustees, agents, employees, and indepéndent contractors as well as to all
persons and entities claiminig through any of the foregoing pérsons or entities :

14.5 Exculpation. Tenant, on behalf of itself and of all Tenant Parties, and as a material part of the
consideration to be rendered to Landlord under this Lease, hereby waives, to the fullest extent permitted by law, all
claims against Landlord for loss, theft or damages to goods, wares, merchandise or other property (whether tangible
or intangible) in and about the Premises, for loss or damage to Tenant's business or other economic loss {whether
direct or consequential), and for the injury or death to any persons in, on or about the Premises, except for damage

or loss directly caused by Landlord's willful misconduct. Tenant agrees that in no case shall Landlord ever be
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responsible or tiable on any theory for eny injury to Tenant's business, loss of profits, loss of income or any other
form of consequential damage. : ‘

14.6. Landlord's Indemnity. Yandlord shall indemnify, defend (by an attorney of Tenant's choice,
reasonably acceptable to Landlord), reimburse, protéct and hold harmless Tenant and all Tenant Parties from and
against all third party claims, liability and/or damages arising from or related to the négiigent acts or omissions of
Landlord or Landlofd Parties at the Property, to the extent that such liability or damage is covered by Landlord's
insurance set forth in Section 14.1 of this Lease. It is specifically understood and agreed that Landlord shall not be
liable or responsible for the acts or omissions of any of the other tenants of the Property or of any visitors or invitees
of persons other than Landlord. The provisions of this Section 15.3 shall not apply to any of the provisions of

Section & of the Lease. :

o 14.7 Tenant's Indemnity. Tenant shall indemnify, defend (by an attorney of Landlord's choice,
reasonably acceptable to Tenant), reimburse, protect and hold harmless Landlord and all Landlord Parties from and
against all third party claims, Hability and/or damages arising from or related to the acts or omissions of Tenant or
any Tenant Parties relating to their use, possession, or occupancy of the Premises and Land oz, Tenant's obligations
under this Lease, or to any work done, permitted or contracted for by any of them on or about the Premises or Land.
The provisions of this Section 15.4 shall not apply to any of the provisions of Section 8§ of the Lease.

14.8 Survival and Duration of Obligations. All representations, warranties, obligations and
indemnities made or given under this Section 15 shall survive the expiration or earlier termination of this Lease.

15. Construction Liens. Tenant shall not suffer or permit any coustruction h'_é_ﬂs, mechanic's liens or
materialman's liens to be filed against Landlord's interest in the rea] property of which the Premises form a part nor
against the Tenant's leasehold interest in the Premises. Landlord shall have the right at all reasonable times to post

and keep posted on the Premises, any notices which it deems necessary for protection from such liens. Tenant shall
have the right to contest by proper proceedings any such construction liens, mechanic's liens or material man's liens,
provided that Tenant shall prosecute such contest diligently and in good faith and such contest shall not expose
Landlord to any civil or criminal penalty or liability. Upon Landlord's demand, Tenant shall fornish Landlord a
surety bond or other adequate security satisfactory to Landlord sufficient both to indemnify Landlord against
liability and hold the Property free from adverse effect in the event the contest is not successful. 1f such liens are 80
filed and Tenant does not properly contest such liens, Landlord, at its election, and upon not less than ten (10) days
prior written notice to Tenant, may pay and satisfy same and, in such event the sums so paid by Landlord, with
interest thereon at the rate of eighteen percent (1 8.00%) per annum from the date of payment, and all actual and
other expenses, including reasonable attorney's fees, so paid by Landlord, shall be deemed to be Rent due and

payable by the Tenant at once without notice-or demand.

16. Quiet Enjoyment. Subject to the provisions of this Lease, Landlord covenants and agrees that Tenant,
upon making all of Tenant's payments of Rent as and when due under the Lease, and upon performing, observing
and keeping the covenants, agreements and conditions of this Lease on its part to be kept, shall peaceably and
quietly hold, occupy and enjoy the Premises during the Term of this Lease as extended by the options described
* herein, if any, subject to the Terms and provisions of this Lease. :

: 17. Lapdlord's Right Of Entry. Landlord or its agents shall have the right to enter the Premises at
reasonable times upon reasonable notice in order to examine it or to show itto prospective tenants or buyers and to

place "For Rent" or "For Sale" signs on or about the Premises. Upon receipt of reasonable advance notice from
Landlord, Tenant may arrange to have a designated representative accompany Landlord in entering the Premises.
Landlord's right of reentry shall.not be deemed to impose upon Landlord any obligation, responsibility, or liability
for the care, supervision or repair of the Premises other than as herein provided; except that Landlord shall use
reasonable care to prevent loss or damage to Tenant's property resulting from Landlord's entry. Landlord shall have
the right at any time, without éffecting an actual or constructive eviction and without incurring any liability to-the
Tenant therefor, to change the arrangement or location of entrances or passageways, doors and doorways, corridors,
clevators, stairs, toilets or other public parts of the Buildings and to change the name, number or designation by

_which the Buildings are commonly known, provided that such action does not result in any unreasonable
interference with Tenant's access 1o or use of the Premises. Notwithstanding the foregoing, Landlord shall have the

1003.175.7731 , -17- 10/26/05.V7 33 4f 99



right to enter the Premises without first giving notice to the Tenant in the event of an emergency where the nature of
the emergency will not reasonably permit the giving of notice.

_18. Destruction of Buildings

18.1 Partial Destruction. In the event of a partial destruction of the building containing the
Premises during the Term of this Lease from any cause, Landlord shall forthwith repair the same, provided such
repair can reasonably be made within ninety (90) days from the happening of such destruction under applicable laws
and regulations. During such period, Tenant shall be entitled to a proportionate reduction of Rent to the extent such
repairs unreasonably interfere with the business carried on by Tenant in the Premises. 1f Tenant fails to remove its
goods, wares or equipment within a reasonable time and as a result the repair ot restoration is delayed, or if such
damage or destruction is. caused primarily by the negligence or willful act of Tenant, or its employees, invitees or
agents, there shall be no reduction in Rent during such delay. In the event that such repair cannot reasonably be.
made within ninety (90) days from the happening of such destruction under applicable laws and regulations,
Landlord shall have the right to terminate this Lease by notifying Tenant in writing within sixty (60) days from the
happening of such destruction in which event this Lease shall be deemed terminated. In addition to the above, in'the
event that such building is partially destroyed and (i) the cost of repairing such building exceeds thirty-three and
one-third percent (33-1/3%) of the replacement cost thereof, or (ii) the damage caused by the partial destruction of
such building cannot reasonably be repaired within a period of ninety (90) days from the happening of such damage,
Landlord may elect to terihinate this Lease, whether or not such building is insured, by written notice to Tenant:

given within sixty (60) days from the happening of such destruction.

18.2 Total'Destruction. A total destruction of the building containing the Premises shall ferminate -
this Lease. A total destruction of such building means the cost of repairing such building exceeds seventy-five
percent (75.00%) of the replacement cost of such building.

19. Eminent Domain

19.1Definitions. For purposes of this Lease, the word "condemned" is co-extensive with the
phrase "right of eminent domain”, that is, the right of the government 10 take property for public use, and shall

include the intention to condemn expressed in writing as well as the filing of any action or proceeding for
condemnation. : : -

: 19.2Exercise of Condemnation. 1f any action or proceeding is commmenced for the condemnation
of the Premises or any portion thereof, or if Landlord is advised in writing by any government (federal, state or
jocal} agency or department or bureau thereof, or any entity or body having the right or power of condemnation; of -
its intention to condemn all or any portion of the Premises at the time thereof, or if the Premises or any part or
portion thereof be condemned through such action, then and in any of such events Landlord may, without any
obligation or Hability to Tenant, and without affecting the validity and existence of this Lease other than as hereafter
expressly provided, agree to sell and/or convey to the condemnor, without first requiring that any action or
proceeding be instituted, or if such action or proceeding shall have been instituted, without requiring any trial or
hearing thereof, and Landlord is expressly empowered to stipulate to judgment therein, the part and portion of the
Premises sought by the condemnor, free from this Lease and the rights of Tenant hereunder. Tenant shall have no
claim against Landlord nor be entitled to any part or portion of the amount that may be paid or awarded as a result of
the sale, for the reasons as aforesaid, or condemnation of the Premises or any part or portion thereof, except that
~ Tenant shall be entitled to récover from the condemnor and Landlord shall have no claim thérefor or thereto for

“Tenant's relocation costs, loss of goodwill, for Tenant's trade fixtures, any removable structures and improvements
 erected and made by Tenant to or upon the Premises which Ténant is or may be entitled to remove at the expiration

of this Lease and Tenant's leaschold estate hereunder.

19.3Effect on Lease. If the entire Premises is condemned, this Lease shall terminate as of the
earlier of such taking or loss of possession. 1f only a part of the Premises is condemned and taken and the remaining
portion thereof is in Tenant's reasonable discretion not suitable for purposes for which Tenant has leased the
Premises, either Landlord or Tenant shall have the option to terminate this Lease effective as of the earlier of such
taking or loss of possession. 1f by such condemnation and taking only 2 part of the Premises is taken, and the
remaining part thereof is in Tenant's reasonable discretion suitable for the purposes for which Tenant has leased the
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Premises, this Lease shall continue, but the rental shall be reduced in an amount proportionate to the percentage that
the floor area of that portion of the Premises physically taken by eminent domain bears to the fleor area of the entire

Premises.

20. Bankruptcy. If a general assignment is made by Tenant for the benefit of creditors, or any action is
taken by Tenant under any insolvency or bankruptcy act, or if a receiver is appointed to take possession of all or
substantially all of the assets of Tenant (end Tenant fails to terminate such receivership within sixty (60) days afier
such appointment), or if any action is 1aken by a creditor of Tenant under any insolvency or bankraptey act; and
such action is not dismissed or vacated within thirty (30) days after the date of such filihg, then this Lease shall
terminate at the option of Landlord upon the octurrence of any such contingency and shall expire as fully and ‘
completely as if the day of the occurrence of such contingency was the date specified in this Lease for the expiration
thereof. In such event, Tenant shall then quit and surrender the Premises to T.andlord.

21. Tenant's Default. The occurrence of any one or more of the following events shall constitute a default
and breach of this Lease by Tenant:

A. The abandonment or vacation of the Premises by Tenant (failure to occupy and
operate the Prerpises for thirty (30) consecutive days shall bé deemed an abandonment).

B. " The failure by Tenant to make any payment of Rent or any other payment required to
be made by Tenant hereunder as and when due where such failure shall continue for a period of five (5) days after

the due date.

c. Tenant's failure to observe or perform any of the covenants, conditions, or provisions
of this Lease to be observed or performed by Tenant, other than as described in subparagraph (B) above, where such
failure shall continue for a period of thirty (30) days after written notice thereof by Landlord to Tenant; provided,
however, that if the nature of Tenant's default is such that more than thirty (30) days are reasonably required for its
cure, then Tenant shall not be deemed to be in default if Tenant commences such cure within said thirty (30)-day

period and thereafter diligently prosecutes such cure to completion.

D.  The making by Tenant of any general assignment or general arrangement for the
benefit of creditors, or the appointment of a trustee or a recejver to take possession of substantially all of Tenant's
assets Jocated at the Premises or of Tenant's interest in this Lease, where possession is not restored to Tenant within
thirty (30) days; or the attachment, execution, or other judicial seizure of substantially all of Tenant's assets located
at the Premises or of Tenant's interest in this Lease, where such seizure is not discharged in thirty (30) days.

E. The filing of any voluntary petition in bankruptcy by Tenant, or the filing of any
involuntary petition by Tenant's creditors, which involuntary petition remains undischarged for a period of thirty
* (30) days. In the evént that under applicable law the trustee in bankruptcy or Tenant has the right to affirm this
Lease and perform the obligations of Tenant hereunder, such trustee or Tenant shall, in such time period as may be
permitted by the bankruptcy court having jurisdiction, cure all defaults of Tenant hereunder outstanding as of the
date of the affirmance of this Lease, and provide to Landlord such adequate assurances as may be necessary to
ensure Landlord of the continued performance of Tenant's obligation under this Lease.

22. Remedies in Event of Default by Tenant. In the event of Tenant's default, Landlord may:

A. Terminate Tenant's ri ght to possession of the Premises by any lawful means, in
which case this Lease shall terminate and Tenant shall immediately surrender possession of the Premises to
Landlord. In such event, Laridlord shall be entitled to recover from Tenant: o

‘ (1) " the worth at the time of thie award of any unpaid Rent which bad been
earned at the time of such termination; plus

2) the worth at the time of the 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
which Tenant proves could have been reasonably avoided, plus
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€)) the worth at the tilme of the award of the amount by which the unpaid Rent
for the balance of the Term after the time of award exceeds the amount of such rental loss which Tenant proves
could be reasonably avoided; plus

{4y . amy 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 in the ordinary course of
things would be likely to result therefrom (including, without limitation, the cost of recovering possession of the
Premises, expenses of reletting including necessary renovation and alteration of the Premises, reasonable attorneys'
fees, and real estate commissions actually paid and that portion of the leasing commission paid by Landlord and
applicable to the unexpired portion of this Leage); phus

(5) " “such other amounts in addition to or in lieu of the foregoing as may be
permitted from time to time by applicable California law. '

As used in Subsections (1) and (2) above, the "worth at the time of the awar " shall be
computed by allowing interest at the lesser of ten percent (10%) per annum, or the maximum rate permitted by law
per annum. As used in Subsection (3) 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%).

B . Continue this Lease in full force and effect, and the Lease will continue in effect, as
long as Landlord does not terminate Tenant's tight fo possession, and Landlord shall bave the right to collect Rent
when due. During the period Tenant is in default, Landlord may enter the Premises and relet them, or any part of
them, to third parties for Tenant's account. Tenant shall be liabie immediately to Landlord for all costs Landlord
reasonably incurs in reletting the Premises, including, withouit imitation, brokers' commissions, expenses of
remodeling the Premises required by the reletting, and like costs. Reletting can be for a period shorter or longer than
the remaining Term of this Lease. Tenant shall pay to Landlord the Rent due under this Lease on the dates the Rent
is due, Jess the Rent Landlotd receives from any reletting. In no event shall Tenant be entitled to any excess Rent
received by Landlord. No act by Landlord aliowed by this paragraph shall terminate this Lease unless Landlord:
notifies Tenant in writing that Landlord elects to terminate this Lease. After Tenant's default and for as long as

‘Landlord does not terminate Tenant's right to possession of the Premises, if Tenant obtains Landlord's consent,
"Tenant shall have the right io assign or sublet its interest in this Lease, but Tenant shall not be released from
liability. o ‘ ‘
C. Cause a receiver fo be appointed to collect Rent, Neither the filing of a petition for
the appointment of 2 receiver nor the appointment itself shall constitute an election by Landlord to terminate the

Lease.

. D. Cure the default at Tenant's cost. If Landlord at any time, by reason of Tenant's
default, reasonably pays any sum or does any act that requires the payment of any sum, the sum paid by Landlord
* shall be due immediately from Tenant to Landlord at the time the sum is paid, and if paid at a later date shall bear
interest at the lesser of ten percent {10.00%) pér annum, or the maximum rate an individual is. permitted by law to
charge from the date the sum is paid by Landlord until Landlord is reimbursed by Tenant. The sum, together with
interest on it, shall be additional Rent.

The foregoing remedies are not exclusive; they are cumulative, in addition to any
remedies now or later allowed by law, 0 any equitable remedies Landlord may have, and to any remedies Landlord
may have under bankruptey laws or laws affecting creditors' ri ghts generally. The waiver by Landlord of any breach
of any Term, covenant or condition, of this Lease shall not be deemed a waiver of such Term, covenant or condition
or of any subsequent breach of the sanie or any other Term, covenant or condition. Acceptance of Rent by Landlord
subsequent to any breach hereof shall not be deemed a waiver of any proceeding breach other than a failure to pay
fhie particular Rent so accepted, regardless of Landlord's knowledge of any breach at the time of sich acceptance of
Rent. Landlord shall not be deemed to have waived any Term, covenant or condition unless Landlord gives Tenant

written: notice of such waiver.
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‘ If this Lease provides for a postponement or abatement of any monthly rental payments, a
period of "free” Rent or other Rent concession, such postponed Rent or "free” Rent is calied the "Abated Rent.”
Tenant shall be credited with having paid all of the Abated Rent on the expiration of the Term only if Tenant has
fully, faithfully and punctually performed all of Tenant's obligations hereunder, including the payment of all Rent
(other than the Abated Rent) and all other monetary obligations and the surrender of the Premises in the physical
condition required by this Lease. Tenant acknowledges that its right to receive credit for the Abated Rent is
absolutely conditioned upon Tenant's full, faithful and punctua) performance of its obligations under this Lease. 1f
Tenant defaults and does not cure within any applicable grace period, the unamortized portion of the Abated Rent
shall immediately become due and payable and this Lease shall be enforced as if there were no such Rent abatement
or other Rent concession. In such case the unamortized Abated Rent shall be calculated based on the full initial Rent

payable under this Lease.

23. Surrender Of Premises. On or before the expiration of the Lease Term, Tenant shall vacate the
Premises in broom clean condition and otherwise in the same condition as existed on the Commencement Date,
ordinary wear and tear and fire and casualty Joss excepted, except that any improvements made within and on the
Premises by Tenant shall remain, in the same condition and repair as when constracted or installed, reasonable wear
and tear and fire and casualty loss excepted, unless Landlord required reraoval as provided in Section 13, In
addition, Tenant shall remove from the Premises all Tenant's personal property and trade fixtures in order that
Landlord can repossess the Premises on the day this lease or any extension hereof expires of is sooner terminated.
Any removal of the Tenant's improvements, Tenant's property and/or trade fixtures by Tenant shall be accomptlished
in 2 manner which will minimize any damage or injury to the Premises, and any such damage or injury shall be
repaired by Tenant at its sole cost and expense within thirty (30) days after Tenant vacates.

24, Holding Over. Should Tenant hold over and remain in possession of the Premises after the expiration
of this Lease, without the written consent of Landlord, such possession shall be as a month-to-month tenant. Unless
Landlord agrees otherwise in writing, Base Rent during the hold-over period shall be payable in an amount equal 0
* one hundred fifty percent (150.00%) of the Base Rent paid for the Iast month of the Term hereof uiitil Tenant

vacates the Premises and the Security Deposit shall increase to an amount equal to the increased monthly Base Rent.
All other terms and conditions of this Lease shall continue in full force and effect during such hold-over tenancy,
which hold-over tenancy shall be terminable by either party delivering at least one (1) month's written notice, before
the end of any morithly period.” Such bold-over tenancy ghall terminate effective as of the last day of the month
following the month in which the termination notice is given. '

25, Surrender Of Lease. The voluntary or other surrender of this Lease by Tenant, or mutual cancellation
thereof, shall not work a merger and may, at the option of Landlord, terminate all or any existing subleases or
subtenancies or may operate as an assignment of any or all such subleases or subtenancies to Landlord.

6. Notice. All notices, demands or requests required or permitted under this Lease shall be in writing and
© delivered personally, by facsimile, or mailed postage prepaid by registered or certified ‘miail, return receipt requested,
or sent by Federal Express, addressed as set forth below. Any party may designate a different address by notice
similarly given. Any notice, demand or request so given, delivered or made by United States mail shall be deemed
to have been given or delivered or made on the third business day following the day on which the same is deposited
in the United States mail as registered or certified mail, return receipt requested, addressed as above provided, with
postage thereon fully prepaid. Any such notice, demand or document delivered by facsimile shall be deemed to be
given, delivered or made on the day sent as confirmed by sender’s written facsimile confirmation. Any such notice,
demand or docurnent not given, delivered or made by registered or certified mail as aforesaid, shall be deemed 1o be
given, delivered or made on receipt of the same by the party to whom the same is to be given, deliveréd or made,
addressed as follows:
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TO LANDLORD: MP Holdings, LLC
3140 Peacekeeper Way
McClellan, California 95652
Telephone: (916) 965-7100
Facsimile: (916) 568-2764
Attention: Senior Vice President of Property Management and
Senior Vice President and General Counsel

TO TENANT: Northern California Regional Public Safety Training College
2409 Dean Street, Room 119, :
McClellan, California 95652
Attention: Executive Director
Telephone: (916) 566-2433
Facsimile: (916) 566-3957

27. Assignment And Subletting : o

27.1No Assionment. Tenant shall not directly or indirectly, voluntarily or by operation of law,
sell, dssign, encumber; pledge or otherwise transfer or hypothecate all or any part of the Premises or Tenant's
leasehold estate hereunder (collectively, " Assignment™), or pefmit the Premises to be occupied by anyone other
than Tenant or sublet the Premises (collectively, "Sublease™) or any portion thereof without Landlord's prior written
consent in each instance, which consent may not be unreasonably withheld by Landlord. Landlord shall be
permitted to consider any reasonable factor in determining whether or not 1o withhold its consent to a proposed
. assignment or sublease and Landlord shall make such determination within thirty (30) days following Landlord’s
receipt of the Transfer Notice. The failure of Landlord to deliver written notice of such determiiration within such

time period shall be deemed Landlord’s disapproval thereof.

‘ (a) . Without limiting the other instances in“which it may be reasonable for Landlord
to withhold its consent to an assignment or sublease, it shall be reasonable for Landlord to withhold its consent if
any of the following conditions are not satisfied: : :

_ {1 The proposed transferee shall satisfy Landlord’s then existing financial
criteria for leasing subject to terms sifnilar to the provisions of this Lease; ‘

‘ (2) The proposed use by the transferee shall (i) comply with Tenant's Permitted
Use, (ii) be consistent with the general character of businesses carried on by tenants of the area adjacent to the
Building, (iii) not increase the likelihood of damage or destruction, (iv) not increase the density of occupancy of the
Premises or increase the amount of pedestrian and other traffic through the Building, (v) not be likely to cause an
increase in insurance premiums for insurance policies applicable to the Building, (vi) unless paid by Tenant, not
require new tenant improvéments incompatible with then-existing Building systems and components, (vii} unless
paid by Tenant, not require Landlord to make modifications to the Building outside of the Premises (in order, for
example, to comply. with Laws), (viii} not increase the electrical or HVAC usage in the Premises, and {ix) not
otherwise have or cause a material adverse impact on the Premises, the Building, the Property, or Landlord's interest
therein; ' P ' '
_ . (3) IfLandlord has vacant space at McClellan suitable for such proposed
transferee, the proposed transferee shall not be an existing tenant or occupant of the Building or a person or entity
with whom Landlord is then dealing, or with whom Landlord has had any dealings within the previous six (6)
months, with respect to the leasing of space in the Building; T

: _ | (4) Such action would violate the provisions of the EDC Lease (and/or the .
McClellan Use Documentation); and

(5) Any-ground lessor or.morigagee whose consent to such transfer is required
fails to consent thereto. :
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7 (b} Provided Landiord has consented to such assignment or subletting, Tenant shali
be entitled to enter into such assignment or sublease subject to- the following conditions:

_ (D) At the time of the transfer, no event of default under this Lease, or
under any other lease between Tenant and Landlord or any affiliate of Landlord, shall have ocowrred and be
continuing; :

(6) No assignment or sublease shall be valid and no assignee or sublessee shall
take possession until an executed counterpart of the assignment or sublease has been delivered to Landlord;

(7). Any assignee shall have assumed in writing the obligations of Tenant under
this Lease; . ’ '

(8) Any subtenant shall have agreed in writing to comply with all applicable’
terms and conditions of this Lease;

(9) In the event Tenant sublets the entire Premises or any part thereof, Tenant
shall deliver to Landlord seventy-five percent (75.00%) of any excess Rent within thirty (30) days of Tenant's
receipt thereGf pursuant to such subletting. As used herein, "Excess Rent" shall mean any sums or economic
consideration per square foot of the Premises received by Tenant pursuant to such sublefting in excess of the amount
of the Rent per squaré foot of the Premises payable by Tenant under this Lease applicable to the part or parts of the
Premises so sublet; provided, however, that no excess payment shail be payable until Tenant shall have recovered
therefrom all of the costs incurred by Tenant for brokerage commissions, tenant improvement work approved by
Landlord, reasonable attorneys fees, and reasonable marketing fees, in conjunction with such sublease; and

. " (10}  Inthe event Tenant assigns this Lease, Tenant shall deliver to Landlord
seventy-five percent (75.00%) of any excess payment within thirty (30} days of Tenant's receipt thereof pursuant to
such assignment. As used herein, "Excess Payment" shall mean the amount of payment received for such
assignment of this Lease in excess of the Rent payable by Tenant under this Lease; provided, however, that no
excess payment shall be payable until Tenant shall have recovered therefrom all of the costs incurred by Tenant for
brokerage commissions, tenant improvement work approved by Landlord, reasonable attorneys fees, and reasonable
marketing fees, in conjunction with such assignment. ‘ :

27.2No Relief of Obligations. No consent by Landlord to any Assignment or Sublease by Tenant
shall relieve Tenant of any obligation to be performed by Tenant under this Lease, whether arising before or after
the Assignment or Siiblease. The consent by Landlord to any Assignment or Sublease shall not relieve Tenant of the
obligation to obtain Landlord's express written consent to any other Assignment or Subleéase. Any Assignment or
Sublease that is not in compliance with this Section 28 shall be void and, at the option of Landlord, shall constitute a
material default by Tenant undér this Lease. The acceptance of Rent by Landlord from a proposed assignee or
subtenant shall not constituté the consent by Landlord to such Assignment or Sublease.

27 3Homeland Defense Subleasing. Landlord acknowledges that Tenant shall be entering into
various subleases, occupancy agreements and related documentation with various federal, state and mumnicipal
agericies for the purpose of training, providing of services and establishing operational locations related to homeland
defense matters for the County of Sacramento, State of California and/or the United States (collectively,

"Homeland Defense Subleasing™). Homeland Defense Subleasing is exempt from the procedural and revenue
sharing requirements set forth in this Section 28; provided, however, Tenant's indemnification obligations provided
in this Lease include all such activities by Tenant's subteniants and their employees, agents, contractors,
subcontractors and invitees. Tenant acknowledges and agrees that Landlord is an intended third party beneficiary of
all revenues generated under the Homieland Defense Subleasing up to the amounts due and payable under this lease.

28. Attorney's Fees. If Tenant or Landlord shall be in breach or defatlt under this Lease, such party (the
"Defaulting Party") shall reimbirse the other party (the "Non-Defaulting Party") upon demand for.any costs or
expenses that the Non-Defaulting Party incurs in connection with any breach or default of the Defaulting Party
under this Lease, whether or not suit is cormmenced or judgment entered. Such costs shall include legal fees and
costs incurred for the negotiation of a settlement, enforcement of rights or otherwise. Furthénno;e, if any action for
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breach of or to enforce the provisions of this Lease is commenced, the court in such action shall award to the party
in whose favor a judgment is entered, a reasonable sum as attormneys' fees and costs, The losirig party in such action
shall pay such atiorneys' fees and costs. Tenant shall also indemnify Landlord against and hold Landlord harmless
from all costs, expenses, demands and liability Landlord may incur if Landlord becomes or is made a party {o any
claim or action (a) instifuted by Tenant against any third party, or by any third party against Tenant, or by or against
any person holding any interest under or using the Project by license of or agreement with Tenant; (b) for -
foreclosure of any lien for labor or material furnished to or for Tenant or such other person; (c) otherwise arising out
of or resulting from any act or transaction of Tenant or such other person; or {d) necessary to protect Landlord's
interest under this Léase in a bankruptcy proceeding, or other proceeding under Title 11 of the United States Code, .
as amended. Tenant shall defend Landlord against any such claim or action at Tenant’s expense with counsel
reasonably acceptable to Landlord, or at Landlord's election, Tenant shall reimburse Landlord for any legal fees or
costs Landlord incurs in any such claim or action. '

290, Judgment Costs

0.1 Landlord. Should Landlord, without fault on Landlord’s part, be made a party to any litigation
instituted by or against Tenant, or by or against any person holding the Premises by license of Tenant, or for’
foreclosure of any lien for labor or material furnished to or for Tenant, or any such person, of otherwise arising out
of or resulting from any act or transaction of Tenant, or of any such person, Tenant covenants to pay to Landlord,
the amount of any judgment rendered against Landlord or the Premises or any part thercof, and all costs and
expenses, including reasonable attorney's fees incurred by Landlord in connection with such litigation.

29.2Tenant. Should Tenant, without fault on Tenant's part, be made a party to any litigation
instituted by or against Landlord, or by or against any person holding the Premises by license of Landlord, or for
foreclosure of any lien for labor or niaterial furnished to or for Landlord, or any such person, or othermse arising
out of or resulting from any act or trapsaction of Landlord, or of any such person, Landlord covenants to pay io
Tenant, the amount of any judgment rendered against Tenant or the Premises or any part thereof, and ail costs and
expenses, including reasonable attorney's fees incurred by Tenant in connection with such litigation.

30. Brokers. Tenant warrants that it has had no dealings with any real estate broker or agent in connection
with the Premises and this Lease, and that it knows of no real estate broker or agent who is or might be entitfed to a
cotmission in connection with this Lease other than : ("N/A_"). Landlord shall only
pay the real estate brokérage commission due to N/A and any real estate broker or agent entitled to a
commission in connection with this Lease if claimed through the actioris of Landlord. Tenant shall pay any other

commission or finder's fee due if claimed through the actions of Tenant.

31. Subordipation Of Lesdse. This Lease is subject and subordinate to any mortgages which may now or
hereafter be placed upon or affect the property or Buildings of which the Premises are a part, and to all renewals,
modifications, consolidations, replacements and extensions hiereof, provided that the holder(s) of such mortgage(s)
shall agree in writing not to disturb the possession of the Premises by Tenant or the rights of Tenant under this Lease
so long as Tenant is not in rmaterial default (subject to applicable notice and cure rights in favor of Tenant as
cofitained in this Lease) in the performance of its obligations thereunder and, in the event of foreclosure, Tenant
agress to look solely 1o the mortgagee's'interest in the Property for the payment and discharge of any obligations
imposed upon the mortgagee or Landiord under this Lease. This clause shall be self-operative, and no further
instrumient or subordination shall be necessary unless requested by a mortgagee or the insuring title company, in
which event Tenant shall sign, within five (5) business days after requested, such instruments and/or documents as
the mortgagee and/or insuring title company reasonably request be signed ("SNDA").

32. [Intentionally Deleted]
33. Estoppel Certificates And Fi_nancia] Statements

33.1Estoppel Certificate. Tenant shall, at any time and from time to time, upon not less than ten
(10) days' prior request by Landlord, execute, acknowledge and deliver to Landlord, or to such other persons who
may be designated in such request, a statement in writing certifying that this Lease is unmodified and in full- force
and effect (or if there have been modifications, that the same is in full force and effect as modified and stating the
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modifications) and, if so, the dates to which the Rent and any other charges have been paid in advance, and such
other items requested by Landlord, including without limitation, the lease commencement date and expiration date,
Rent amounts, and that no offéets or counterclaims are present. It is intended that any such statement delivered
pursuant to this Section may be relied upon by any prospective purchaser or encumbrancer (incleding assignee) of
the Premises.

33 2Financial Statements. 1f Landlord desires to finance, refinance, or sell the Buildings, or the
Property, or any part thereof, Tenant shall deliver to Landlord, or to such potential lender or purchaser designated by
Latidlord, such financial information regarding Tenant, as may reasonably be required 1o establish Tenants' ‘
creditworthiness. All financial information provided by Tenant to Landlord or any lender or potential purchaser’
shall be held by the recipient in strict confidence and may not be used or disclosed by the recipient except for the
purpose of determining Tenants' creditworthiness in connection with Tenants' obligations under this Lease.

34. Short Form Of Lease. Tenant agrees to execute, deliver and acknowledge, at the request of Landlord,
a short form of this Lease satisfactory to counsel for Landlord, and Landlord may in its sole discretion record this
Lease or such short form in the County where the Premises are Jocated. Tenant shall not record this Lease, or a
short form of this Lease, without Landlord's prior written consent, _

- 35. Signs. Tenant shail not place any sign upon the Premises without Landlord's prior written consent (all
such signage shall comply with Landlord's signage design criteria, as such exists from time to time). In addition, the
style, size, materials and attachment method of any such signage shall be subject to Landlord’s prior written consent,
The installation of any sign on the Premises by or for Tenant shall be subject to the provisions of Section 24. Tenant
shall maintain any such signs installed on the Premises. Unless otherwise expressly agreed herein, Landlord
reserves the right Lo install, and all revenues from the installation of, such advertising signs on the Premises,
including the roof, as do not unreasonably interfere with the conduct of Tenaiit's business. -

36, [Intentionally Deleted]

37. Force Majewre. In discﬁarging its duties under this Lease, Landlord shall be held to a standard of
reasonableness and shall niot be liable 1o Tenant for delays caused by Force Majeure Events. - ‘

38. Default by Landlord. Landlord shali not be deemed to be in default in the performance of any
obligation required to be performed by it hereunder unless and until it has failed to perform such obligations within
thirty (30) days afier written notice by Tenant to Landlord specifying wherein Landlord has failed to perform such
obligation; provided, however, that if the nature of Landlord's obligation is such that more than thirty (30) days are
required for its performance, then Landlord shall not be deemed to be in default if it shall commence such
performance within such thirty (30)-day period and thereafter diligently prosecute the same to completion.

39, Rules and Regulations, ‘Tenant shall faithfally observe and comply with the nondiscriminatory rules
and regulations that Landlord shall from time to time promulgate. Landlord reserves the right from time to time to
make all nondiscriminatory modifications to said rules. The additions and modifications to those rules shall be
binding upon Tenant upon deiivery of a copy to them to Tenant (a copy of the present Rules and Reégulations is

 attachied hereto as Exhibit K). Landlord shall use its reasonable efforts to enforce compliance with such rules, but
shall not be responsible to Tenant for the nonperformance of any of said rules by other tenants or occupants.

40, Limitation on Liability. In consideration of the benefits accruing hereunder, Tenant and all successors
and assigns covenant and agree that, in the event of any actual or alleged failure, breach or default hereunder by ‘
Landlord: (1) Tenant's sole and exclusive recourse shall be against Landlord's interest in the Premises and Tenant
shall not have any right to satisfy any judgment which it may have against Landlord from any other assets of
Landlord; (2) no member, partner, stockholder, director, officer, employee, beneficiary or trustee {collectively,
"Partner™) of Landlord shall be sued or named as a party in any suit or action (except as may be necessary to
secure jurisdiction over Landiord); (3) no'service of process shall be made against any Partner of Landlord (except
as may be necessary 10 secure jurisdiction over Landiord); (4) no Partner of Landlord shall be required to answer or

otherwise plead to any service of process; (5) no judgment will be taken against any Parmer of Landlord; (6) any

judgment taken against any Parmer of Landlord may be vacated and set aside at any time nunc pro tunc; (7) no writ
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of execution will ever be levied against the assets of any Partner of Landlord; and (8) these covenants and
agreements are enforceable both by Landlord and also by any Partner of Landlord.

41. Sublease Status ‘ _

41.1As of the Lease Date, Landlord possesses a leasehold estate in McClellan, pursuant to the
EDC Lease Agreement between Landiord’s predecessor-in-interest, the County of Sacramento (“County”), as
Lessee, and the United States Air Force, as Lessor, dated August 13, 1998, as supplemented and/or amended ("EDC
Lease'™), and subject to Operating Agreement, as supplemented and/or amended ("Operating Agreement™)
between County as "Lessee,” and the United States Air Force, as "Air Force™. As a result of such tenancy
pursuant to the EDC Lease, (i} the provisions of this Lease are junior, subordinate and subject to the Terms and
conditions of the EDC Lease, and (ii) this Lease is a "sublease” in accordance with applicable law, stafutes and
ordinances. During the Term of this Lease, Landlord, using its commercially reasonable efforts, shall not violate the
provisions of the EDC Lease. Subject to Section 43.2 of this Lease, the termination of the EDC Lease for any
reason shall result in the automatic termination of this Lease, without Hability to Tenant or Landlord, as a result of
such termination, in which case the parties shall have no further obligations under this Lease, Tenant shall not cause
or take any action or inaction Of cause OF permit any Tenant representatives to take any action or whichi would
constitute a default by Landlord under the EDC Lease, which occurrerice would be deemed a defanlt by Tenant
under Section 22 of this Lease. ' f

; 41.21n accordance with the Economic Development Conveyance Agreement with the United
States Air Force ("EDC Agreement™), Landlord has the right to acquire fee title to the Property, including the
Premises, which acquisition may or may not occur during the Term of this Lease. ‘Notwithstanding any other
provision of this Lease to the contrary, in the event the Landlord does acquire fee title to the Property during the
Term of this Lease, and as a result thereof, the EDC Lease terminates as such document relates to the Prémises, the
parties hereto agree that this Lease shall remain in full force and effect as a direct contractual obligation between the
Landlord and Tenant, Tenant shall recognize and attorn to the Landlord as its direct "landlord"; and the Tenant
agrees to enter into any furthet documentation with the Landlord to evidence the intent of the parties as set forth in
this Section; provided, however, such further documentation shall not materially increase Tenant's obligations under
this Lease. : L ‘

: 41.3Notwithstanding dny other provision of this Lease to the contrary, Tenant acknowledges and
agrees that the Landlord's right, title and interest in this Lease is transferable and assignable o any third party
selected by the Landlord. In this regard, ipon written notice from the Landlord, Tenant agrees to execute any and
all reasonable documentation to evidence such assignment as set forth in this Section, and the named Landlord shall
be released from any and all future liability under this Lease; provided, however, such further documentation shall
siot materially increase Tenant's obligations under this Lease. :

, 41.4Tenant shall cause the Permitied Use of the Premises to be consistent with documentation
described in Exhibit I, which includes the EDC Agreement, the EDC Lease, the Environmental Certificate, the
SSEBS, the Operating Agreement and the Programmatic Agreement between the United States Air Force, the
California State Preservation Officer and the Advisory Council on Historic Preservation Regarding Disposal of
McClellan Air Force Base (""Historic Préservation Agreement™) {collectively, "McClellan Use

Decumentation'). Copies of the McClellan Use Documentation are available at Landlord's corporate offices.

42, Infrastructure Cooperation. Tenent acknowledges that certain utility and/or operation systems which
service the Premises and/or the expansion space(s) which are available to Tenant under this Lease may service
adjacent premises and/or buildings. In this regard, to he extent that the controls, lines, mechanical systems and/or
infrastructure for such systems must be utilized on a non-exclusive basis between Tenant and other third party
tenants , as determined by Landlord, Tenant agrees {0 execute all documentation necessary to provide for such
non-exclusive utilization, which documentation, among other provisions, would allocate on a reasonable basis, the
expense of use, operation, maintenance and repair of such system between such users, provided that such
documentation shall not cause material interference with Tenant's Permitted Use. Tenant shall execute such
documetitation within ten (10) days following its receipt thereof.
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43, General Provisions

43.1Governing Law. This Lease shall be governed by the laws of the State of California and the
parties hereto agree that venue shall be proper in any state or federal court located within the state.

43.2Successors and Assigns. The covenants and conditions herein contained shall, subject to the
. provisions as to assignment, apply to and bind the heirs, successors, executors, administrators and assignis of all of
the parties hereto; if Landlord or Tenant is comprised of multiple parties, each of such parties hereto shall be jointly
and severally liable bereunder.

43.3Fntire Agreement. This Lease, the exhibits herein referred to, and any addendum executed

concurrently herewith, are the final, complete and exclusive agreement between the parties and cover it full each
and every agreement of every kind or nature, whatsoever, concerning the Premises and all preliminary negotiations
and agreements of whatsoever kind or nature, are merged herein, Landlord has made no representations or promises
whatsoever with respect to the Premises, except those contained herein, and no other person, firm or corporation has
. at any time had any authority from Landlord to make any representations or promises on behalf of Landlord, and

Tenant expressly agrees that if any such representations or promises have been made by others, Tenant hereby
- waives all right to rely thereon. No verbal agreement or implied covenant shall be held to vary the provisions

hereof, any statute, Jaw or custom to the contrary notwithstanding, . Unless otherwise provided herein, no

supplement, modification, or amendment of this Lease shall be binding unless executed in writing by the parties.

‘ 43 4Captions. The captions of paragraphs of this Lease are for convenience only, and do not in
any way limit or amplify the Terms and provisions of this Lease.

‘ 43 5Partial Invalidity. Ifany term, covenant, condifion or provision of this Lease is held by a
court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions shall remain in
full force and effect and shall in no way be affected, impaired or invalidated. : _

, 43.6Authority. The pérson(s) executing this Lease warrants that he or she has the authority to
execute this Lease and has obtained or has the requisite corporate or other authority to do the same.

43.7Counterparts. This Lease may be executed simultaneously in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same instmmen{.. Each
party may execute a facsimile counterpart signature page to be followed by an original counterpart. Each such
facsimile counterpart signature page shall constitute a valid and binding obligation of the party signing such

facsimile counterpart.
43.8CC&Rs. Tenant agrees to comply with the provisions of any and all covenants, conditions and

restrictions {collectively, "CC&Rs"), which encumber the Prémiises as of or after the Lease Date, and any
amendments, additions or modifications thereto in which Tenant has been provided written notice of by Landlord.

43 9Execution. Submission of this instrument for examination or signature by Tenant does not
constitute a reservation of or an option for lease, and it is not effective as a 1éase or otherwise until execution and
delivery by both Landlord and Tenant. -
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IN WITNESS WHEREOF, the parties hereto have executed this Lease Agreement in
duplicate as of the day and year first above wriiten.

LANDLORD:

MP HOLDINGS, LLC, a California limited liability
company :

By:  McClellan Business Park LLC, a Delaware
limited liability company

" By: LK McCLELLAN, LLC, a

: California lithited liability company
Its Memb%n :/// .
By "”'"4/{7 / "’/M’;‘f

&faﬁff}{ Kelley .
Date: pd /?//}%//é‘,) 1

1003.175.7731

DR

TENANT:

NORTHERN CALIFORNIA REGI(_)NAL PUBLIC
SAF ETY TRAINING COLLEGE, a Joint Powers
Authority ‘

. A

By:. ﬂ s \*“m-*/“uW ‘
TiteTPA Dgézf:aﬁaﬁ
Date: /O~ 3/~ IS
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Exhibit A-1 -
Exhibit A-3 -
Exhibit A-3 -
Exhibit A-4 -
Exhibit B -
Exhibit C -
Exhibit D -

_ Exhibit E -
Exhibit E1 -
Exhibit E2 -
Exhibit.F -
Exhibit G -
Exhibit H -
Exhibit I -
Exhibit J -
Exhibit K -
Exhibit L -
Exhibit M ~
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EXHIBITS -

McClellan

Premises

Building

Land

Work I@uér Agreemeﬁ_t

Declaration of Lease Commencement

" Base Reﬁt Sc_hsdule

Envi,ronmcnt_ail Questionpaire
Air Force Notification Request
Sewer Use Quesﬁonnaire
Environmental Certificate

Environmental Disclosure

_ Asbestos Notification

[Intentionally Deleted]
Landlord’s Insurance

Rules and Regulations

" McClellan Use Documei_atati(m

CC&Rs
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EXHIBIT B
WORK LETTER AGREEMENT
{Landlord Performs Work}

This Work Letter Agreement ("Work Letter") is executed simultaneously with that certain Net Lease {the
"Lease") between NORTHERN CALIFORNIA REGIONAL PUBLIC SAFETY TRAINING COLLEGE, a
Joint Powers Authority, as " Tenant", and MP HOLDINGS, LLC, a California limited Jiability company, a8
"Landlord", relating to demised premises ("Premises") at the building commonly known as 4300 54™ Street,
Building 600, McClellan, California, which is more fully identified in the Lease. Capitalized terms used herein,

nnless otherwise defined in this Work Letter, shall have the respective meanings ascribed to them in the Lease. ‘

For and in consideration of the agreement to Jease the Premises and the mutual covenants contained herein
and in the Lease, Landlord and Tenant hereby agree as follows: '

1. Tenant’s Iliitiai Plans; the Work.

(a) “Tenant desires Landlord to perform certain Jeasehold improvement work in the Premises
in substantial accordance with the scopes of work and plans (collectively, the "Preliminary Plan™) prepared by
Landlord’s engineer and architect, which are attached hereto as Schedule 1. The construction to be performed by
Landlord pursuant to this Work Letter Agreement is referred to as the "Work." A portion of the Work described on
Schedule 2 is referred to as “Base Building Improvements” and all other Work is referred to as “Tenant
Improvements.” All plans, drawings, specifications and other details describing the Work which have been or are
hereafter furnished by or on behalf of Tenant shall be subject 1o Landlord’s approval, which Landlord agrees shall
not be unreasonably withheld. ' e

(b) The paﬁies acknowledge that Preli:ﬁinary Plans relating to the Tenant Improvements remain
subject to further refinement by Tenant, which process shall be completed by November. 1, 2005. Tenant shall

respond to any questions posed by Landlord and shall approve/disapprove of any proposed modifications to such
documents within threé (3) business days following receipt of such documents. Tenant further acknowledges that =
adjustments to the Preliminary Plan relating 1o the Tenant Improvements may increase or decrease the cost of
‘Tenant Improvements and, potentially, the Base Building Improvements. The Landlord Contribution (as hereinafter
defined) shall be correspondingly adjusted, which adjustment shall result in an adjustment to Base Rent in
accordance with Section 3 below. Upon Tenant's and Landlord's approval of the Prelimifiary Plan, such document
shall thereafter be referred to as the "Initial Plans."

2. Working Drawings. Landlord shall prepare or causc to be prepared final working drawings and
specifications for the Work (the "Working Drawings") based on and consistent with the Initial Plan and the other
plans, drawings, specifications, finish details and other information furnished by Tenant to Tandlord and approved
by Landlord pursuant to Section 1 above. So long as the Working Drawings are consistent with the Initial Plan,
Tenant shall approve the Working Drawings within three (3) days after receipt of same from Landlord by initialing
and returning to Landlord each sheet of the Working Drawings or by executing Landlord’s approval form then in
use, whichever method of approval Landlord may designate.

3. Estimated and Final Bid Costs of Tenant Improvements. As of the Lease Date, based upon the
Preliminary Plan for the Tenant Improvements, Landlord and Tenant have estimated the cost of the Tenant
" improvements (which does not include costs for Base Building Improvements) at £4,043,198.00 (" Tenant
Improvement Estimate"}, which estimate is attached hereto as Schedule 3. Based upon such estimated cost, as set
forth on Exhibit D 1o the Lease, Base Rent has been increased by the amount of the '"Base Rent Cost Component."
Upon completion of the Working Drawings, pursuant to a biding procedure reasonably acceptable 1o Tenant,
Landlord shall obtain updated bid amounts for the cost of cohstructing the Tenant Improvements and deliver a
'written summary of such revised costs to Tenant, which includés a 7.5% construction management fee ("Final Bid
Cost Tor Tenant Improvements™). Subject to the provisions of the Lease and the Work Letter Agreement,
Landlord shall fund the Final Bid Cost for Tenant Improvemeénts ("Landlord Contribution™). To the extent that
the Final Bid Cost for. Tenant Improvement is less or more than the Tenant Improvement Estimate, the Base Rent
Cost Component shall be adjusted to equal the Final Bid Cost for Tenant Improvements, payable on a monthly basis,
fully amortized over a period selected by Tenant (not longer than the Initial Term), at a rate of ten percent {10.00%)
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per annum (due to the phased occupancy of the Premises, until the entire Premises is tendered to Tenant, the Base
Rent Cost Component during such construction period shall be an amcunt of ten percent (10.00%) interest only on
Landlord’s Contribution expended per phase. Upon Landlord’s delivery of the entire Premises, the Landlord
Contribution shall be fully amortized as provided above). Such amortized cost, expressed on a rentable square foot
basis, shall replace the Base Rent Cost Component and, correspondingly, Base Rent shall be deemed modified.
Tenant shall execute any reasonable documentation requested by Landlord to memorialize such adjustment to Base
Rent. In the event of a termination of the Lease due to an Event of Default, the Base Rent Cost Component for the
remainder of the Term shall be accelerated and due in full at such time and Tenant shall be obligated to fund such

. amount to Landlord.

4. Authorization fo Proceed. Landlord may proceed with the Work at any time affer the execution of
this Work Letter and the completion of the Working Drawings, if applicable; provided, however, that Landlord, atit
option, may request Tenant 10 execuie and deliver to Laridlord a separate written authorization (in the form then in
use by Landlord) to proceed with the ' Work, in which event Tenant shall execute and deliver such written
authorization within three (3) days after Landlord’s request therefor, and, at Landlord’s option, no Work shall be
commenced until Tenant has executed and delivered to Landlord such authorization. '

5. Security Matters. In accordance with Section &, Tenant shall be responsible, at its sole cost and
expense, for instaliation of all security related improvements to the Premises and Land ("Security Matters™), which
includes, without limitation, fencing of Land. At Tenant's election, and in accordance with Section 7, Landiord is
willing to install the Security Matters.

6. Tenant Delavs. There shall be no extension of the scheduled commencement or expiration date of the
Term of the Lease (as otherwise permissibly extended under Section 5 above) if the Work has not been substantially
completed on said scheduled commencement date by reason of any delay attributable to Tenant (" Tenant Delays"),
including without limitation: ‘
()] the failure of Tenant to furnish all or any plans, drawings, specifications, finish details or
the other information required under Section' L above on of before the date stated in Section 1; :

(i) the failure of Tenant to grant approval of the Working Drawings within the time recuired
under Section 2 above; . ‘ :

(iit) the failure of Tenant to comply With the requirements of Section 4 above;

(iv) Tenant’s requirements for spék:ial work or materials, finishes, or installations other than
the Building Standards or Tenant’s requirement for special construction staging or phasing; :

(A the performance of any Additional Work (as defined in Section 7 below) requested by -
Tenant or the performance of any work in the Premises by any person, firm or corporation employed by or on behaif .
of Tenant, or any failure to complete or delay in completion of such work; or ‘

(i) any other act or omission of Tenant that causes a delay.

7 Additional Work. Upon Tenant’s request and submission by Tenant {(at Tenant’s sole cost and
expense) of the necessary information and/or plans and specifications for work other than the Work described in the
Working Drawings ("Additional Work") and the approval by Landiord of such Additional Work, which approval
Landlord agrees shall not be unreasonably withheld, Landlord shail perform such Additional Work, at Tenant’s sole

_cost and expense, subject, however, to the following provisions of this Section 7. Prior to commencing any
Additional Work requested by Tenant, Landlord shall submit to Tenant a written statement of the cost of such
Additional Work, which cost shall include a fee payable to Landlord in the amount of 10% of the total cost of such
Additional Work as compensation to Landlord for monitoring the Additional Work ("Landlord’s Additional
Compensation"), and, concurrently with such statement of cost, Landlord shall also submit to Tenant 2 proposed
tenant extra order (the "TEO") for the Additional Work in the standard form then in use by Landlord. Tenant shall

. execute and deliver to Lanhdlord such TEO and shall pay 1o Landlord the entire cost of the Additional Work,
including Landlord’s Additional Compensation (as reflected in Landlord’s statement of such cost), within five (&)
days after Landlord’s submission of such statement and TEO to Tenant. 1f Tenant fails to execute or deliver such

TEO or pay the entire cost of such Additional Work within such 5-day period, theri Landlord shall not be obligated

1o do any of the Additional Work and may proceed to do only the Work, as specified in the Working Drawings.
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8. TenantAccess. Landlord, in Landlord’s reasonable discretion and upon request by Tenant, may grant
to Tenant a license to have access to the Premises prior to the date designated in the Lease for the commencement of

the Term of the Lease to allow Tenant to do other work required by Tenant to make the Premises ready for Tenant’s

use and occupancy (the "Tenant’s Pre-Occupancy Work"). Itshallbea condition to the grant by Landlord and
continued effectiveness of such license that:

(a) Tenant shall give to Landlord a written request to have such access to the Premises not Jess
than five (5) days prior to the date on which such access will commence, which written request shall contain or shall
be accompanied by éach of the following items, all in form and substance reasonably acceptable to Landiord: (i) 2
detailed description of and schedule for Tenant’s Pre-Occupancy Work; (ii) the names and addresses of all
contractors, sibcontractors and material suppliers and all other representatives of Tenant who or which will be
entering the Premises on behalf of Tenant to perform Tenant’s Pre-Occupancy Work or will be supplying materials
for such work, and the approximate number of individuals, itemized by trade, who will be present in the Premises;
(1ii) copies of all comtracts, subcontracts and material purchase orders pertaining o Tenant’s Pre-Occupancy Work;
(iv) copies of all plans and specifications pertaining to Tenant’s Pre-Occupancy Work; (v) copies of all licenses and
permits required in connection with the performance of Tenant’s Pre-Occupancy Work; (vi) certificates of insurance
~ (in amounts satisfactory to Landlord and with the parties identified in, or required by, the Lease named as additional

- jnsureds) and instruments of indemnification against all claims, costs, expenses, damages and liabilities which miay
arise in connection with Tepant’s Pre-Occupancy Work; and (vii) assurances of the ability of Tenant to pay for all of
Tenant’s Pre-Occupancy Work and/or a letter of credit or other security deemed appropriate by Landlord securing -
Tenant’s len-free completion of Tenant’s Pre-Occupancy Work.

(b) Such pre-term access by Tenant and its representatives shall be subject to scheduling by
. Landlord.

: (¢) Tenant's employees, agents, contractors, workmen, mechanics, suppliers and invitees ghall ~
work in harmony and not interfere with Landlord or Landlord’s agents in performing the Work and any Additional
Work in the Premises, Landlord’s work in other premises and int cOMMON areas of the Building, or the general
operation of the Building. 1f at any time amy such person representing Tenant shall cause or threaten 10 cause such
disharmory or interference, including labor disharmony, and Tenant fails to immediately institute and maintain such
corrective actions as directed by Landlord, then Landlord may withdraw such license upon twenty-four (24) hours’
prior written notice to Tenant. o

{(d) Any such entry into and occupancy of the Premises by Tenant or any person of entity working
for or on behalf of Tenant shall be deemed to be subject to all of the terms, covenants, conditions and provisions of
the Lease, specifically including the provisions of Section 13 thereof (regarding Tenant’s improvements and
alterations to the Premises), and excluding only the covenant 10 pay Rent. Landlord shall not be liable for any
injury, loss or damage which may occur to any of Tenant’s Pre-Occupancy Work made. in or about the Premises or
to property placed therein prior to the commencement of the Term of the Lease, the same being at Tenant’s sole risk
and liability. Tenant shall be liable to Landlord for any damage to the Premises or o any portion of the Work or
Additional Work caused by Tenant or any of Tenant’s employees, agents, contractors, workmen or suppliers.

9. Lease Provisions. The terms and provisions of the Lease, insofar as they are applicable to this Work
Letter are hereby incorporated herein by reference.’ All amounts payable by Tenant to Landlord hereunder shall be
deemed to be additional Rent under the Lease and, upon any default in the payment of same, Landlord shall have all .
of the rights and remedies provided for in the Lease. '

10. Miscellaneous. |
(a) This Work Letter shall be governed by the laws of the state in which the Premises are located.

* {(b) This Work Letter may not be amended except by a written instrument sighed by the party or
parties to be bound thereby.

(¢) Any person signing this Work Letter on behalf of Tenant warrants and represents he/she has
authority to sign and deliver this Work Letter and bind Tenant,

(d) Notices under this Work Letter shall be given in the same manner as under the Lease.
(¢) The headings set forth herein are for convenience only.

(fi This Work Letter sets forth the entire agreement of Tenant and Landlord regarding the Work.
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(g) In the event that the final working drawings and specifications are included as part of the
Initia} Plan attached hereto, or in the event Landlord performs the Work without the necessity of preparing working
drawings and specifications, then whenever the term "Working Drawings" is used in this Agreement,

(h) such term shall be deemed to séfer to the Initial Plan and all supplemental plans and

specifications approved by Landlord.

IN WITNESS WHEREOQF, this Work Letier Agreement is executed as of the

, 20

" LANDLORD:
MP HOLDINGS, LLC, a California limited liability
company ' '
By: McClellan Business Park LLC, a Delaware
Jlimited lability company

By: LK McCLELLAN, LLC, a
California limited liability company

Its: Member .
- " an
By: { fﬁ/égf/fJ%
_ A arr¥ D. Kelley

Date: /4 &/ ?c’/;’ o7
=

1003.175.7731

day of

TENANT:

NORTHERN CALIFORNIA REGIONAL PUBLIC
SAFETY TRAINING COLLEGE, a Joint Powers
Authority :

By: )—ﬁj D‘./ \_QL@’I\/
Title, YA DeRE= e ,
Date: O -FldS
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SCHEDULE] -

PRELIMINARY SCHEDULE
(“Bid Set”) which copy 1 available for review at

Those certain preliminary plans dated September 12, 2005
Landlord’s office, as prepared by Calpo Hom & Dong Architeets.
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SCHEDULE 2
BASE BUILDING IMPROVEMENTS

LANDLORD’S WORK

1. Landlord shalt deliver the Premises in an “as ~is “ condition subject to the following:

2. Landlord shall deliver the Premises with a Certificate of Occupancy (C of O) pursuant to County
of Sacramento Building Department conditions.

3. Landlord shall provide one existing restroom that is ADA compliant for the building’s current use.

4, Landlord shall install the fire sprinkler system under the floor and correct the fire sprinklers in the
remainder of the building to meet the current exiting plan.

5. Landlord shall provide a path of travel to the building that is ADA comphant

6. Landlord shall provide and install two (2) boilers & service the two (2) 350~ton centrifugal chillers

for existing octupancy of the building. Landlord shall install Johnson Controls for operating the existing
‘mechanical equipment and the boilers. '

7. Landlord shall test and repair, as needed, the two (2) existing generators that serve this bmidmg
Landlord shall provide & install a used 1,000-gallon tank.
' g. Landlord shall replace all burnt out light bulbs and all stained ceﬂmg tiles throughout the fac:hty
9. Landlord shali remove all personal propeﬂy that is not purchased by Tenant. -

10. Landlord shali install an 800 MHz Radio Bmidmg Amplification System if t‘ne existing space does
not meet County of Sacramento code requirements.

11. . Landlord shall have the Premises thoroughly cleaned prior to occupancy.

12. Landlord shall _rezﬁove all abandoned cabling above the ceiling.

13. Landlord shall patch, seal, and stripe the existing parking lot.

14. Landlord shall maintain the landscaping to meet the Tenant’s CPTED (Crime Prevention Though

Env;mnmental Design) and Landscaping Principles.

15. Landlord shall replace the sections of the Imo]eum that are buckling in the corridor.

- { "f e |
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SCHEDULE 3
TENANT IMPROVEMENT ESTIMATE
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EXHIBIT C
DECLARATION OF LEASE COMMENCEMENT

This is to confirm that the Commencement Date, as defined in Section 2.2 of the attached lease, for the
property commonly known as 4300 S,«f?h Street, McClellan, California 95652, Building 600 and containing
approximately 77,574 square feet pursuant to the lease dated September 28, 2005 between MP HOLDINGS, LLC,

a California limited liability company and NORTHERN CALIFORNIA REGIONAL PUBLIC SAFETY
TRAINING COLLEGE, a Joint Powers Authority, is, for all purposes, agreed to be ,20 , andthe
Expiration Date of the Lease is agreed to be L20 .

LANDLORD: TENANT:

MP HOLDINGS, LLC,a California Hmited liability NORTHERN CALIFORNIA REGIONAL PUBLIC

company ' ‘ " SAFETY TRAINING COLLEGE, a Joint Powers
Authority '

By: McClellan Business Park LLC, a Delaware
‘ limited liability company

By LK McCLELLAN, LLC, a By:
California limited liability company Title:

Tts: Member .

By: Date:

Larry D. Kelley

Date:

- t?%ﬁ@ | |
‘ i% v
1003.175.7731 -1- A 10/26/05.V7 54 f 99

R

g™




EXHIBIT D

BASE RENT SCHEDULE
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.

MecCleflan Business Park

Law Enforcement JTA

Building 600 Rent

Building size {sf) 77,574 Square feet  TICosts Amortized 4,043,198
Base rent rate {monthly) 0.85 psf Amortization Rate 0%
Annual escalation 3% Amortization period (years) 5
Year Yearl Year2 Year3 Year 4 Year 5.
Base Rent psf (monthly) 0.85 0.88 - 0.9 0.93 0.96
Rase Rent (monthiy) 65,937.90 6791604 6995352 72,052.12 74,213.69
Base Rent Cost Component (monthly} 85,906.01 85,906.01 85,906.01 85,906.01 85,906.01 |
"Total Monthly Payment 151,843.91 153,822.03 155,859.53  157,958.13 160,119.70
Base Rent (annually) 791,254.80  814,992.44 839,442.22 864,625.48 890,564.25
Base Rent Cost Component (amnually) | 1,030,872.10 1,030,872.10 1,030,872.10 1,030,872.10  1,030,872.10
Total Annual Payment 1,822,126.90  1,845.864.35 1.870,314.32 _1,895,497.59 1,921,436.33
Year ' Year ¢ Year 7 Year § Year9 . Year 10
Base rent psf {menthiy) . 099 1.01 ©LBs 1.08 “1.11
Base rent (monthly) 76,440.10 78,733.30 81,093.30 83,528.16 86.034.00
Base Rent Cost Component (monthly) - - - - .
Total Monthly Payment ' - 76,440.10 78,733.30 81,095.30 83,528.16 $6,034.00 |
Base rent (annually) '917,281.18  944,799.61 973,143.60  1,002,337.51 1,032,408.04
Base Rent Cost Component (annually} . - - - .
Total Annual Payment 91728118 944,799.61 973,143.60  1,002,337.91 1,032,408.04.
Year Year 11 Year 12 Year 13 Year 14 Year 15.
Base rent psf (monthly) 1.14 : 1.18 1.21 © L5 1.29
Base rent (monthly) 88,615.02 91,273.47 04,011.68 96,832.03 09,736.99
Base Rent Cost Component {monthly) - - - - -
Total Monthly Fayment 88,615.02 91,273.47 94,011.68 96,832.03 99,736.99
Base rent (aﬁnualiy) : . 1,063,380.29 1,095,281.69 1,128,140.15 1,161,984.35 1,196,843.88
Base Rent Cost Component {amnualy) - - - - -
Tetal Annual Payment . 1,063,380.29 1.095.281.69 1,128,140.15  1,161,984.35 1,196,843.88
Year Year 16 Year 17 Year 18 Year 19 Year 20
Base rent psi (monthly) 1.32 1.36 1.40 1.45 1.49
Base rent (monthly) 102,729.10  105,810.97 108,08530  112,254.86 1 15,622.51
Base Rent Cost Component {monthly) - I - - ‘ -
Total Monthiy Payment 102,720.10  105,810.97 108,985.30 112,254.86  115,622.51
Base rent (annually} 1,232,749.20 1,269,731.67 1,307,823.62  1,347,058.33 1,387,470.08
Base Rent Cost Component {annually) - - - - -
Total Annual Payment 1,232,749.20 _1,269,731,67 1,307,823.62 1,347,058.33 1,387,470.08
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EXHIBITE
ENVIRONMENTAL QUESTIONNAIRE

The purpose of this form is to obtain information regarding the use, if any, of hazardous substances in the
process proposed on the premises to be leased. Any such use must be approved in writing by Landlord. Prospective
tenants should answer the questions in light of their proposed operations on the premises. Existing tenants should
answer the questions as they relate to ongoing operations on the premises and should update any information
previously submitted. If additional space is needed to answer the questions, you may attach separate sheets of paper

to this form.

Your cooperation in this matter is appreciated. Any questions should be directed to, and when completed, '
 the form should be mailed to: -

Alan Hersh, Senior Vice President
McClellan Business Park

3140 Peacekeeper Way

‘McClellan, California 95652

{916) 965-7100; (916) 568-2764 fax

ash@mccleﬂangark.com

1. General Information.

puts o L re A LI oLt g

Name of Responding Company: NORTHERN CALIFORNIA REGIONAL PUBLIC
‘SAFETY TRAINING COLLEGE, a Joint Powers Authority

Check the Applicable Status:

Prospective Temant [ ] Existing Tenant \
Mailing Address;
Contact Person and Title:

Telephone Number: (_-..)

McClellan Park (MP) Address of Proposed Premises to be Leased: 4300 54" Street. Building 600

Length of Lease Term: Five years
Your Standard Industrial Classification (SIC) Code Number:
Describe the proposéd operations fo take place on the property, including principal products

manufactured, services and a brief process flow description to be conducted. Existing tenants
should describe any proposed changes to ongoing operations.

ORI,

K3

I ! e
Pariice
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2.2

23

24

2.6

2.7

31

3.2

2. Use and/or Storage of Hazardous Materials.
2.1 Will any hazardous materials be used or stored onsite?
- Hazardous Wastes Yes [] No [ -
HBazardous Chemical Products Yes L] - No [}

Attach the list of any hazardous materials/wastes to be used, stored, or generated the -
quantities that will be onsite at any given time, and the location and method of storage (e.g., 55-gallon drums on
concrete pad). : : ‘

Does your company handle hazardous materials in a quantity equal to or exceeding an
aggregate of 500 pounds, 53 gallons, or 200 cubic feet? ‘

Yes [ ] No ]
1f yes please provide Material Safety Data Sheets (MSDS) on such materials.

Has your business filed for a Consolidated Hazardous Materials Permit from the Sacramento
County Bavironmental Management Department?

Yes [ No [1
If 50, attach a copy of the permit application.

2.5 Are any of the chemicals used in your operations regulated under Proposition 657

Yes [} No [
If so, describe the actions téken, ot proposed to be taken, to comply with Proposition 65
requirements,

Do you store or use ot intend to store or use acutely hazardous materials above threshold
quantities requiring you to prepare 2 risk management plan (RMP)?

Yes [} No []

Describe the procedures followed to comply with OSHA Hazard Communication Standard

requirements.

3. Storage Tanks and Pumps. ‘ 7

Are any above or below ground storage of gasoline, diesel, or other hazardous substances in
tanks or pumps being used as a part of your present process ot proposed for use on this leased premises?

Yes [} ‘ No []

If yes, describe the materials to be stored, and the type, size and construction of the pump
or tank. Aftach copies of any permits obtained for the storage of such substances.

If you have an above ground storage tank (AST), do you have a spill prevention containment

- and countermeasures (SPCC) plan?

1003.175.7731 -2- : 10/26/05.V7 gg ¢ 99



Yes [] No [] Not Applicable [ ]

existing facilities been inspected or tested for

33 . Have any tanks, pumps or piping at you
jeakage?
Yes [] B No [] Not Applicable [
- If so, attach the results.
3.4 Have any spills or leaks occurred from such tanks, pumps or piping?
Yes [} No [] . NotApplicable [ '
If so, describe.
3.5 Were any regulatory agencies notified of any spills or leaks?
Yes [ No [ - Not Applicable 4
If so, attach copies of any spill reports filed, any clearance letters or other correspondence |
from regulatory agencies relating to the spill or leak.
3.6 ' Have any underground storage tanks, sumps or piping been taken out of service or removed at
the proposed facility or facilities that you operate? ,
Yes ] No ] Not Applicable []
If yes, attach copies of any closure permits and clearance obtained from regulatory

agencies relating to closure and removal of such tanks.

4. Spills.
4.1 During the past year, have any spills occurred on any site you occupy?

Yes [ ] No [} Not Applicable []

If s0, please describe the spill and attach the results of any process conducted to

determine the extent of such spills.

42 Were axiy agencies notified in connection with such spills?
Yes [] No [] Not Applicable [}

If no, attach copies of any spilt reports or other correspondence with regulatory agencies.
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43 Were any clean-up actions undertaken in connection with the spills?
Yes [ ‘ No [] Not Applicable [_]
If 50, briefly describe the actions taken. Attach copies of any clearance letters obtained

from any regulatory agencies involved and the results of any final soil or groundwater
sampling done upon cox:_apletion of the clean-up work.

5. Waste Management.

5.1 . Has your business filed a Hazardous Material Plan with the Sacramento County
Environmental Management Departmernt?
Yes [_J No ]

5.2 Has your company been issued an EPA Hazardous Waste Generator LD. Number?

| Yes [} No []

"Ifyes: EPAID#

5.3 Yas your company filed a biennial report as a hazardous waste generator?

Yes [] No [}
If so, attach a copy of the most recent report filed.

5.4 Are hazardous wastes stores in secondary containments?

Yes [ No []
5.5 ‘ Do you utilize subcontractors for lighting/electrical, plumbing, HVAC, pest services,
Jandscaping and/or building maintenance services?
Yes [] No []

~ If yes, do any of these subcontractors store, mix or utilize chemicals on, site?

Yes‘ M No [}

If yes, what types and quantities?

Attach the list of the hazardous waste, if any, generated or to be generated at the
premises, its hazard class and the quantity generated ‘on a2 monthly basis.

5.6 Pescribe the method(s) of disposal for each waste. Indicate where and how ofien disposal
will take place. :

1003.175.7731 -4~ 10/26/05.V7
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5.9

Indicate the name of the person(s) responsible for maintaining ¢

opies of bazardous waste

manifests completed for offsite shipments of hazardous waste.
5.8 Is any {reatment, processing and recycling of hazardous wastes currently conducted or
proposed to be conducted at the premises: '
" Yes [] . No [
Tf yes, please describe any existing or proposed treatment, processing or recycling
methods. ' |
5.9 Attach copies of any hazardous waste perraits or licenses issued to your company with respect
to its operations on the premises. , :
6. Wastewater Treatment/Discharge. ,
6.1 : Will your proposed operation require the discharge of wastewater to (answér Yes or No to
' each of the following)? :
storm drain gewer
surface water no industrial discharge
6.2 ~ Does your business have a Sewer Use Questionnaire on file with Sacramento Regional
County Sanitation Distriot? '
‘ Yes || No []
6.3 Is your wastewater treated before discharge?
Yes L] No [} Not Applicable [_]
If yes, describe the type of treatment conducted.
Dioes your business conduct operations outside the building or store materials outside?
Yes [ ] No [} Not Applicable [ ]
6.4 Do you have a Storm Water Pollution Prevention Plan (SWPPP)?
Yes [] No [] Not Applicable []
6.5 Does your business have a (eneral Permit for storm water discharge associated with
industrial activity?
Yes L] No [J Not Applicable [}
6.6 Does your business operate under a National Pollution Discharge Elimination System

(NPDES) Permit?

1003.175.7731

Yes [ 1

No [}

Not Applicable [ ]
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6.7 i Attach copies of any wastewater discharge permits igsued to your company with respect to its
operations on the premises. ' ‘ _

7. Air Pischarges. i

7.1 Do you have or intend to have any air filtration systems or stacks that discharge into the air?
Yes | No [
7.2 : Do you operate or plan to operate any of the following typ.ers of équipment, or any other
equipment requiring an air emissions permit (answer Yes of No to each of the following)?
Spray booth Yes [ . o [
Dip tank Yes ] No []
Drying oven Yes [ ] No [}
Incineratot Yes [ ] No [}
Other (please describe) CYes L] No [
Boiler Yes [} - No [0

1 NOTE: Businesses will have to comply with prohibitory rules regardless of whether
they have or need a permit.
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I/C Engine . . Yes [] No [}

Emergency Backup Generator Yes [ ] No []

Processes that apply coatings, inks, Yes [} No []
adhesives or use solvents

7.3 Do you emit or plan to emmit any foxic air contaminates?

 Yes [} o “No [}

74 Are air emissions from your operations monitored?

Yes [] ' Ne ] ' ;

I so, indicate the frequency of monitoring and a description of the monitoring results.

7.5 Attach copies of any air emissions permits pertaining to your operations on the premises.

8. Enforcement Actions, Complaints.

8.1 , ‘Has your company, within the past five years, ever been subject to any agency enforcement ,
actions, administrative orders, of consent decrees? ' s

Yes [ ' No []

1f 5o, describe the actions and any continuing compliance obligations imposed as a result

of these actions, - -~ ‘

8.2 ‘ Has your company ever received requests for information, notice or demand letters, or any
other inquiries regarding ifs operations?
Yes [} No []
8.3 Have there ever been, or are there now pending, any lawsuits against the company regarding
any environmental or health and safety concerns?
Yes [ No [}
8.4 Has any environmental audit ever been conducted at your company's current facility?
Yes |_] No L]

If so, discuss the results of the audit.

8.5 Have there been any problems or complaints from neighbors at the company's current
facility?
Yes [ No []

Please describe:
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The undersigned hereby certifies that all of the information contained in this questionnaire is
accurate and correct. :

NORTHERN CALIFORNIA REGIONAL PUBLIC
SAFETY TRAINING COLLEGE, a Joint Powers
Authority

By:

Title:

Date:
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| EXHIBIT E-1
AIR FORCE NOTIFICATION REQUEST

From time to time various environmental proposals, construction projects, and modifications to existing systems will
be undertaken by the Environmental Management group at McClellan AFB. These projects may temporarily create
disruption in the operation of your business..

To provide adequate notification and to allow your input on these projects, and/or changes, Environmental
Management will notify you in advance of new projects or changes.

Please complete the information request form where you would like information sent.

Notification Reqliest Form

Leased Space:

Building: 600

Bay: N/A

Square Footage:_ 77,574

Use: Trajning and Office Space

Lease Start Date: . Lease End Date:

Business Name: NORTHERN CALIFORNIA REGIONAL PUBLIC SAFETY T RAIN’ENG COLLEGE,
a Joint Powers Authority i

- Contact Namé:
Address: . - : ‘

Email‘:

Telephone:

/\:ﬁ‘a\

SN

. ! My TEM‘T\: .
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EXHIBIT E-2

SEWER USE QUESTIONNAIRE
(McClellan Park)

Sacramento Regional County Sanitation District

As part of its mission to provide environmentally sound and economically responsible sewer service to ifs -
customers, the Sacramento Regional County Sanitation District (District) has a program to control the fypes and '
amounts of waste discharged to the sewer system. As part of this program the District requires that all businesses
complete a Sewer Use Questionnaire. This questionnaire must be completed regardless of whether or not the
discharge is connected to the sewer or to a septic system. This will allow us to update our records accurately.

Instructions
Please, print legibly or type.
Complete all information that applies to your business

Optional information items are not required but may allow us to waive follow-up information requests and/or
inspections.

Name of Responding Company: NORTHERN CALIFORNIA REGIONAL PUBLIC SAF ETY
1. TRAINING COLLEGE, a Joint Powers Authority

Maiiing Address:

Contact Person: Telephone:

Proposed/Existing Tenant Company Name: NORTHERN CALIFORNIA REGIONAL PUBLIC
2. SAFETY TRAINING COLLEGE, a Joint Powers Authority g

Tdentify Street Address, Suite Nos. and Building Nos. of the facility(ies) at MeClellan Park:

4300 54 Street, Building 600, McClellan, California 95652

Contact Person: Telephone:

PESLMAN
TENAAT &
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Desc;ription of business(es): Office and Training Purposes

3 (list types of products/services/processes)
Identify total square footage of facility (further detail square footage of differing use: e.g., production,
warehouse, office space): 77,574

4. Optional - North American Industry Classification System (NAICS) code number:

(formerly SIC code). This entry, either SIC or NAICS, is helpful to us if you have it available.

(If you do not know your NAICS code you may call the Industrial Waste Section at 875-6470 and we can L
look it up for you.) : _ ‘

5. Number of full-time employees at this location:
6. Business hours:
7. Excluding rest rooms, tunchroom, and landscape watering, do you use water in any of your business

activities? ] Yes [ No

8. Describe business activities (processes) which generate wastewater at this location:

9. Excluding sanitary wastewater, approximate amount of process wastewater discharged to the sewer per
day: ‘
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10.. List any substances, materials, or chemicals that may be present in your wastewater.

" (You may attach additional sheets if necessary.)

11. Do you {or a contractor) discharge or plan to discharge surface cleaning® wastewater to the sewer system at
your place of business?  [_] Yes [[INo : '

*Surface cleaning is generally defined as any activity which uses powered cleaning equipment and water {0 remove
any substance from outside surfaces. Surface cleaning includes, but is not limited to, transportation related washing
(vehicle and lot washing, etc.), structural cleaning (sidewalks, plazas, service stations, buildings, ete.), food related
cleaning (restaurant and grocery alleys, kitchen grease fixtures, lunch wagons, etc.}. :

12. Do you have any of the following? (Circle one)
_Sunip Qil/sand/water interceptor Grease Trap Grease Interceptor  None

1 certify that the information furnished hefein is true and correct to the best of my knowledge. (Must be
signed by operator or manager of the facility.)

ignature: - ' ate:

Name (type or prinf):

itle:

Make a copy for your records and send completed questionnaire to:

McClellan Park

3140 Peacekeeper Way
McClellan, CA 95652
Attention: Legal Department
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EXHIBIT F
ENVIRONMENTAL CERTIFICATE
[ATTACHED]
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SECOND AMENDMENT TO
McCLELLAN PARK STANDARD FORM
NET LEASE AGREEMENT

This Second Amendment to McClellan Park Standard Form Net Lease Agreement ("'Second
Amendment"), dated for reference purposes as June 20, 2011, is entered into between MP HOLDINGS, LLC, a
California limited liability company (“Landlord”) and NORTHERN CALIFORNIA REGIONAL PUBLIC
SAFETY TRAINING COLLEGE, a Joint Powers Authority (“Tenant”). In the event of any inconsistencies
between the terms of this Second Amendment and the terms of the Lease (as defined below), the terms and
conditions of this Second Amendment shall govern and control.

Recitals

A. Landlord and Tenant have entered into that certain McClellan Park Standard Form Net Lease
Agreement, dated October 31, 2005, as amended by that First Amendment, dated April 20, 2006 (*'Lease"), for the
lease of that certain real property (“Premises”) at McClellan Park, which is more particularly described in the
Lease.

B. Landlord and Tenant now desire to amend the Lease in accordance with the terms and conditions
of this First Amendment.

NOW, THEREFORE, in consideration of the foregoing Recitals, and the mutual covenants contained
herein, the parties agree as follows:

Agreement

1. Definitions. Unless otherwise defined herein, all capitalized terms used in this Second Amendment
shall have the same meaning as defined in the Lease.

2. Effective Date. This Second Amendment shall be effective as of the date upon which the last party
hereto executes this Second Amendment (“Effective Date™).

3. Section 1.2 of the Lease. The parties hereby agree that Section 1.2 of the Lease is deleted in its
entirety and replaced with the following (for clarification purposes, the existing Exhibits A-2 and A-3 to the Lease
are deleted and replaced with Exhibits A-2 and A-3.1 attached to this Second Amendment):

1.2 Premises. Landlord, for and in consideration of the rents, covenants, agreements, and
stipulations contained herein, to be paid, kept and performed by Tenant, leases and rents to Tenant, and
Tenant hereby leases and takes from Landlord upon the terms and conditions contained herein, the
“Premises” consisting of (i) approximately seventy-seven thousand five hundred seventy four (77,574)
rentable square feet of space located within Building 600, 4300 54™ Street, McClellan, California 95652
(which measurement is binding and conclusive upon the parties hereto), and (ii) the remaining land area
located within Parcel 136 (“Building 600 Land”). The Premises is described in Exhibit A-2, and the
building (“Building”) in which the Premises is located is described in Exhibit A-3.1 attached hereto, and
the Building 600 Land is described in Exhibit A-3.2.

4, Section 1.4 of the Lease. The parties hereby agree that Section 1.4 of the Lease (as amended by
Section 4 of the First Amendment) is deleted in its entirety and replaced with the following (for clarification
purposes, the existing Exhibits A-4 to the Lease (as amended by Section 4 of the First Amendment) is deleted and
replaced with Exhibits A-4 attached to this Second Amendment):
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14 Adjacent Land. That certain real property (“Adjacent Land”), more particularly described
on Exhibit A-4 attached hereto. The Adjacent Land is not within the definition of “Premises” hereunder
and Tenant is only granted a license to use the Adjacent Land in accordance with and subject to the
provisions of this Lease. Tenant’s rights and obligations concerning the Premises as contained in this
Lease shall be applicable to the Adjacent Land and Landlord shall not interfere with Tenant’s use of the
Adjacent Land except as otherwise provided in this Lease. The Adjacent Land may only be utilized for the
parking of automobiles and vehicles related to the Permitted Use and the storage of any materials shall be
subject to Landlord’s fencing and screening requirements as such exist from time to time.

5. Section 2.1 of the Lease. The parties hereby agree that the Term, as defined in Section 2.1 of this
Lease, is extended for a period of five (5) years, commencing on November 21, 2011 (“Extension Commencement
Date”) and terminating on November 20, 2016 (such period is referred to as the “Extension Period™), unless
otherwise terminated or extended in accordance with the Lease as modified by this Second Amendment.

6. Base Rent. The Base Rent payable for the Premises in accordance with Section 3.1 of the Lease
during the Extension Period is as follows:

a. For the first 3 months following the Extension Commencement Date, Tenant shall be
entitled to Base Rent free possession of the Premises Date (“Free Base Rent Period”). Tenant shall pay
Additional Rent and Utilities/Services during the Free Base Rent Period.

b. $69,816.60 per month ($0.90 per rentable square foot per month) for months 4 through
12 following the Extension Commencement Date.

c. $71,368.08 per month ($0.92 per rentable square foot per month) for months 13 through
24 following the Extension Commencement Date.

d. $73,695.30 per month ($0.95 per rentable square foot per month) for months 25 through
36 following the Extension Commencement Date.

e. $75,246.78 per month ($0.97 per rentable square foot per month) for months 37 through
48 following the Extension Commencement Date.

f.  $76,798.26 per month ($0.99 per rentable square foot per month) for months 49 through
60 following the Extension Commencement Date.

7. Section 2.3 of the Lease. The parties hereby agree that Section 2.3 of the Lease in deleted in its
entity and replaced with the following;:

2.3 Option to Extend. Tenant shall have the right to extend the Term of this Lease for up to
six (6) additional terms of five (5) years each (each, an “Extension Term”) by giving Landlord
written notice of its intention to do so at least nine (9) months prior to the expiration of the Term
(as extended); provided, however, that Tenant is not in material default beyond any applicable
cure period under the Lease on the date of giving such notice or on the date of commencement of
such extended term. Each Extension Term shall be upon all of the terms and conditions of this
Lease, except that the following rights of Tenant during the Extension Term shall not apply:

(a) any right to rent-free possession, and (b) any right to further extension of the term of the Lease
beyond the extended terms set forth hereinabove. Base Rent during the Extension Terms shall be
as follows:

(i) for the first 12 months of the first Extension Term, $79,125.48 per month
($1.02 per rentable square foot per month).

(ii) Commencing on the first day of the thirteenth (13") month following the
commencement of the first Extension Term, and on each annual anniversary thereafter
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(including each year of each Extension Term if applicable), Base Rent shall be increased
by the amount of three percent (3.00%) of the Base Rent then in effect immediately prior
to such adjustment date.

8. Section 5 of the Lease. The parties hereby agree that Section 5 of the Lease is here by deleted in its
entirety and replaced with the following;:

5. Additional Rent.Definitions.

A. "Additional Rent" shall mean (i) Tenant's Property Share of the Property
Expenses, plus (ii) Tenant’s Building Share of Building Expenses.

B.  “Building Expenses” shall mean and include (i) Building Common Expenses,
(ii) Building Insurance Expenses, and (iii} Building Taxes.

C. "Common Expenses" shall mean the aggregate amount of the total costs and
expenses paid or incurred by Landlord in any way connected with or related to the operation, repair,
replacement, refurbishment, providing utilities to, and maintenance of the Common Areas, the Building
and the Property (Landlord and Tenant agree that a management fee of 3.00% of Base Rent payable
under this Lease shall be billed directly to Tenant and that Additional Rent shall not include any other
management or administrative fees chargeable by Landlord at McClellan; provided such limitation shall
not exclude association management and/or assessment charges billed to all owners and tenants under the
master conditions, covenants and declarations encumbering the Property). The computation of Common
Expenses shall be made in accordance with generally accepted accounting principles. Landlord, from
time to time, shall have the right, for the purpose of calculating Common Expenses to increase/decrease
the Common Areas and Property to include/exclude certain designated areas within McClellan.
Notwithstanding the definition of Common Expenses, in no event shall the costs described on Exhibit |
attached hereto be included within the definition of “Common Expense” and Tenant shall have no other
obligation whatsoever to pay, perform or incur such costs. Common Expenses shall be divided into those
expenses attributable to the Building (“Building Common Expenses™) and those expenses attributable to
the Common Area and the Property (“Property Common Expenses”) by Landlord, as reasonable
determined by Landlord.

D. "Computation Year' shall mean each twelve (12) consecutive month period
commencing January 1 of each year during the Term, provided that Landlord, upon notice to Tenant,
may change the Computation Year from time to time to any other twelve (12) consecutive month period
and, in the event of any such change, Additional Rent shall be equitably adjusted for the Computation
Years involved in any such change.

E. "Insurance Expenses” shall mean the aggregate amount of the cost of fire,
extended coverage, boiler, sprinkler, public liability, property damage, rent, earthquake, terrorism, and
other insurance obtained by Landlord in connection with the Property, including insurance required
pursuant to Section 14.1 hereof, and the deductible portion of any insured loss otherwise covered by such
insurance. Insurance Expenses shall be divided into those expenses attributable to the Building
(“Building Insurance Expenses”) and those expenses attributable to the Common Area and the Property
(“Property Insurance Expenses”) by Landlord, as reasonable determined by Landlord.

F. "Property Expenses' shall mean and include (i) Property Common Expenses,
(i) Property Insurance Expenses, and (iii) Property Taxes. Property Expenses shall be adjusted to reflect
ninety-five percent (95.00%) occupancy of the Property during any period in which the Property is not at
least ninety-five percent (95.00%) occupied.

G. “Rentable Area of the Premises" shall mean the rentable square footage of the
Premises, which the parties agree is 77,574.

H.  "Rentable Area of the Building" shall mean rentable square footage of the
Building, which the parties agree is 77,574.
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L. "Rentable Area of the Property” shall mean 7,800,000 rentable square feet,
which measurement is binding and conclusive upon the parties. Notwithstanding the foregoing,
Landlord, from time to time, shall have the right to (i) increase/decrease the number of rentable square
footage of the Property utilized in arriving at the square footage calculation set forth in this Section based
upon adjustments to available leaseable space within the Property, or (ii) ) segregate Property into
separate districts based upon building type (the square footage of each district would thereafter be the
denominator in such calculation), following which Tenant's Property Share shall be proportionately
recalculated. Notwithstanding the foregoing, in no event shall the aggregate of the Rentable Area of the
Property be less than 7,500,000 rentable square feet.

J. "Taxes" shall mean all taxes, assessments and charges levied upon or with
respect to the Property or any personal property of Landlord used in the operation thereof, or Landlord's
interest in the Property or such personal property. Taxes shall include, without limitation, all general real
property taxes and general and special assessments, occupancy taxes, commercial rental taxes, charges,
fees or assessments for transit, housing, police, fire or other governmental services or purported benefits
to the Property, service payments in lieu of taxes, and any tax, fee or excise on the act of entering into
any lease for space in the Property, or on the use or occupancy of the Property or any part thereof, or on
the rent payable under any lease or in connection with the business of renting space in the Property that
are now or hereafter levied or assessed against Landlord by the United States of America, the State of
California, or any political subdivision, public corporation, district or other political or public entity,
whether due to increased rate and/or valuation, additional improvements, change of ownership, or any
other events or circumstances, and shall also include any other tax, fee or other excise, however
described, that may be levied or assessed as a substitute for or as an addition to, as a whole or in part, any
other Taxes whether or not now customary or in the contemplation of the parties on the date of this
Lease. Any assessments imposed under any covenants, conditions and/or restrictions encumbering,
presently or in the future, the Property shall be within such definition of Taxes. Taxes shall not include
franchise, transfer, inheritance or capital stock taxes or income taxes measured by the net income of
Landlord from all sources unless, due to a change in the method of taxation, any of such taxes is levied or
assessed against Landlord as a substitute for or as an addition to, as a whole or in part, any other tax that
would otherwise constitute a Tax. Taxes shall also include reasonable legal fees, costs and
disbursements incurred in connection with proceedings to contest, determine or reduce Taxes. If any
Taxes are specially assessed by reason of the occupancy or activities of one or more tenants and not the
occupancy or activities of the tenants as a whole, such Taxes shall be allocated by Landlord to the tenant
or tenants whose occupancy or activities brought about such assessment. Taxes shall include and
assessments implemented by any infrastructure financing plan for McClellan that may be adopted by the
Board of Supervisors of Sacramento County, including, but not limited to, Sacramento County Ordinance
No. SZC 97-0027, for the purposes of constructing, upgrading, operating or maintaining public
infrastructure, which may include, but not be limited to, roadways, water supply, sanitary sewers,
drainage, fire protection, landscape and lighting, and transit facilities. Taxes shall be divided into those
expenses attributable to the Building (“Building Taxes”) and those expenses attributable to the Common
Area and the Property but excluding the Building (“Property Taxes”) by Landlord, as reasonable
determined by Landlord.

K.  "Tenant's Building Share" is determined by dividing the Rentable Area of the
Premises by the Rentable Area of the Building.

L. “Tenant’s Property Share” is determined by dividing the Rentable Area of the
Premises by the Rentable Area of the Property.

5.2 Payments. In addition to Base Rent, and beginning on the Commencement
Date, Tenant shall pay to Landlord, monthly, in advance, one-twelfth (1/12) of the Additional Rent due
for each Computation Year, in an amount estimated by Landlord and billed by Landlord to Tenant
("Estimated Expenses'). Landlord shall have the right to reasonably revise such estimates from time to
time and to adjust Tenant's monthly payments accordingly. If either the Commencement Date or the
expiration of the Lease Term shall occur on a date other than the first or last day of a Computation Year
respectively, the Additional Rent for such Computation Year shall be in the proportion that the number of
days the Lease was in effect during such Computation Year bears to the number of days in such

1003.175.15800 4- 06/20/11.vs 830799



Computation Year. Within 120 days after the expiration of each Computation Year, Landlord shall
furnish Tenant with a statement of the actual expenses (" Actual Expenses Statement'), setting forth in
reasonable detail the Building Expense, Property Expense and the Additional Rent for such Computation
Year. If the actual Building Expense and Property Expenses for such Computation Year exceed the
estimated Additional Rent paid by Tenant for such Computation Year, Tenant shall pay to Landlord the
difference between the Additional Rent actually paid by Tenant and Additional Rent payable based upon
the Actual Expense Statement within thirty (30) days after the receipt of the Actual Expense Statement.
If the total amount paid by Tenant for any such Computation Year shall exceed the Tenant's Share of the
actual Property Expenses for such Computation Year, such excess shall be credited against the next
installments of Additional Rent due from Tenant to Landlord hereunder. If the total amount paid by
Tenant for the last Computation Year of the Term exceeds Additional Rent payable based upon the
Actual Expense Statement for the last Computation Year of the Term, Landlord shall reimburse Tenant
for the excess concurrently with delivery of the Actual Expenses Statement. Neither Landlord's failure to
deliver, nor late delivery of, the Estimated Expenses or Actual Expenses Statement shall constitute a
default by Landlord hereunder or a waiver of Landlord's right to collect any payment provided for herein.

5.3  Allocated Expenses. Notwithstanding the calculation of Additional Rent,
Landlord may specifically allocate certain Building Expenses and/or Property Expenses to specific
tenants, including Tenant (which expense remains subject to the limitations set forth in Section 5.5
below), based upon the nexus of such specific expense or service incurred to such tenant’s building(s)
and/or operations(s), as reasonably determined by Landlord. Allocated Building Expenses and/or
Property Expenses shall be paid in full by the designated tenant utilizing the monthly payment process
set forth in this Article 5. If any tenant is assessed an allocated Building Expenses and/or Property
Expense, such expense shall not be included in the calculation of Building Expense or Property
Expenses, as applicable (in no event shall Landlord recover more than one hundred percent (100.00%) of
Building Expenses and Property Expenses incurred), except in connection with determining the
application of the Common Expense Cap.

5.4  Disputes. If there is any dispute as to any Additional Rent due under this
Section 5, for a period of twelve (12) months following Tenant's receipt of the Actual Expense Statement
(or any subsequent revision thereof), Tenant shall have the right, after reasonable written notice to
Landlord and at reasonable times, to inspect and audit Landlord's books and records used in the
computation of Tenant’s Additional Rent as they are set forth in the subject Actual Expense Statement at
Landlord's accounting office for the calendar year in question. Tenant’s failure to request such audit or
otherwise object to the Actual Expense Statement within the twelve (12) month period set forth herein
shall be deemed Tenant’s approval of the Actual Expense Statement. If after such audit, Tenant still
disputes such Additional Rent, upon Tenant's written request therefore, an audit and investigation, at
Tenant’s cost, as to the proper amount of Additional Rent and the amount due to or payable by Tenant
shall be made by an independent accounting firm or certified public accountant selected by Tenant and
employed by Tenant on an hourly or fixed fee basis, and not on a contingency fee basis, which shall have
access to Landlord's books and records. Such audit shall be final and conclusive as to all parties. Tenant
agrees to pay all costs and expenses incurred by Tenant in connection with such audit process, unless
such process reveals that Landlord's Actual Expense Statement overstated Additional Rent by more than
five percent (5.00%), in which case Landlord shall pay the cost of such audit. Notwithstanding the
foregoing, in no event shall Tenant be entitled to withhold payment of Additional Rent during the audit
process, and Tenant shall remain obligated to pay all Additional Rent due as otherwise set forth in this
Lease. In the event Tenant shall prevail in the audit process, Landlord, at its election, shall either
promptly refund any excess Additional Rent payments to Tenant or shall apply such excess as a credit
against future Additional Rent due from Tenant. If Tenant prevails in the audit process as to the last year
of the Term, Landlord shall refund any excess Additional Rent payments to Tenant within thirty (30)
days following receipt of the audit.

5.5 Limitation on Common Expense. Notwithstanding any other provision of this
Section 5 to the contrary, the parties hereby agree that for the purpose of determining Tenant’s
Additional Rent in accordance with Section 5 of the Lease (i) for calendar year 2012, Common Expenses
shall not exceed $0.13 per rentable square foot of the Premises per month (“Common Expense Cap”)
(such limitation shall not apply to Insurance Expenses or Taxes which shall be based upon actual
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expenses), and (ii) each calendar year thereafter, Common Expenses shall not exceed the Common
Expense Cap increased annually by 3.00% per annum (with the first such annual adjustment occurring on
January 1, 2013) (such limitation shall not apply to Insurance Expenses or Taxes which shall be based
upon actual expenses).

5.6  Avoidance of Taxes. Notwithstanding any other provision of this Section 5 to
the contrary, if, due to Tenant’s status as a joint powers authority and the length of Term (as may be
extended), Tenant is exempt from paying any Building Taxes and/or Property Taxes but never the less
Landlord is assessed such Building Taxes and/or Property Taxes applicable to and due to its interest in
the Premises, such Building Taxes and/or Property Taxes be included in Property Expenses for the
purpose of determining Tenant’s Additional Rent. Alternatively, if, due to Tenant’s status as a joint
powers authority and the length of Term (as may be extended), Landlord is exempt from paying any
Building Taxes and/or Property Taxes applicable to and due to its interest in the Premises, to the extent
of such exemption and for the term of such exemption, such Building Taxes and/or Property Taxes shall
be excluded from Property Expenses and Building Expense, as applicable, for the purpose of determining
Tenant’s Additional Rent; provided, however, in no event shall such exemption apply to exclude
payments required by any form of Mello Roos infrastructure financing assessments applicable to the
Building.

9. Accounts Receivable. The parties acknowledge and agree that Landlord, as a result of certain delays
in Tenant’s payment of Additional Rent, has assessed late charges under the Lease in the amount of $102,000.00
(“Existing Late Charges”) which Tenant disputes, and in conjunction with Tenant’s funding of Additional Rent
owing for 2010, Tenant over-funded Additional Rent by the amount of $17,991.72 (“Over-Funded 2010
Additional Rent”). On the Effective Date, in consideration of the parties’ entering into of this Second Amendment,
the parties acknowledge and agree that the Base Rent totals set forth in Section 4 hereof have been adjusted to
account for the following: (i) Landlord’s waiver of the Existing Late Charge in total, and (ii) Landlord’s crediting of
the Over-Funded 2010 Additional Rent against Base Rent during the second, fourth and fifth year of the Extension
Term. Tenant hereby unconditionally releases and waives any further questions, objections or related inquiries
concerning Additional Rent payable under the Lease for 2010 and prior time periods. Landlord hereby
unconditionally releases Tenant from any obligation to pay the Existing Late Charges.

10. Tenant Repair Clarification. For clarification purposes, Tenant’s obligation under Section 11 of
the Lease include (i) Premises roof repair, upkeep and maintenance, (ii) Premises HVAC repair, upkeep and
maintenance, and (iii) Tenant specified and/or installed special equipment, improvements and related alterations
repair, upkeep and maintenance.

11. Section 6 of the Lease. The parties acknowledge and agree that Section 6 of the Lease is null and

void.

12. Ratification. Except as modified by this Second Amendment, the Lease is ratified, affirmed,
remains in full force and effect, and is incorporated herein by this reference.

13. Authority. The undersigned hereby represent and warrant, each to the other, that (i) they have the
legal right, power and authority to enter into this Second Amendment on behalf of the party for whom they are a
signatory, (ii) the execution, delivery and performance of this Second Amendment has been duly authorized, and
(iii) no other action is requisite to the valid and binding execution, delivery and performance of the Lease as
modified by this Second Amendment. Tenant further represents and warrants to Landlord that, as of the Effective
Date, (a) all requisite commitments (as determined by Tenant in its’ sole discretion) from its subtenants and
permitted occupants of the Premises have been obtained, and (b) all requisite funding commitments and related
approvals (as determined by Tenant in its’ sole discretion) from the City of Sacramento and the County of
Sacramento have been obtained.

14. Counterparts. This Second Amendment may be executed in multiple counterparts, each of which
counterpart shall be deemed an original, but all of which, together, shall constitute one and the same instrument.

15. Obligation to Act Reasonably. Whenever the Lease grants Landlord the right to take an action,
exercise discretion or judgment, establish and/or enforce rules and regulations or make allocations, alterations,
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changes or other determination, Landlord shall act in good faith in a commercially reasonably, fair, equitable an
non-discriminatory manner.

IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment as of the date set
forth above.

LANDLORD: TENANT:

MP HOLDINGS, LLC, a California limited liability NORTHERN CALIFORNIA REGIONAL PUBLIC

company SAFETY TRAINING COLLEGE, a Joint Powers
Authority

By: McClellan Business Park LLC,a  Delaware
limited liability company

Its: Member By:

Title:

Date:

Date: é // )'?///
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EXHIBITS

Exhibit A-2-  Premises

Exhibit A-3.1 - Building

Exhibit A-3.2 - Building 600 Land

Exhibit A-4 - Adjacent Land

Exhibit 1 - Limitation on Common Expenses
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EXHIBIT A-2

PREMISES
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NORTHERN CALIFORNIA REGIONAL PUBLIC

EXHIBIT A-2
PREMISES

SAFETY TRAINING COLLEGE

BUILDING 600

4300 54TH STREET, MCCLELLAN
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EXHIBIT A-3.1

BUILDING
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EXHIBIT A-3.1 NORTHERN CALIFORNIA REGIONAL PUBLIC
BUILDING SAFETY TRAINING COLLEGE
BUILDING 600




EXHIBIT A-3.2

BUILDING 600 LAND
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EXHIBIT A-3.2 NORTHERN CALIFORNIA REGIONAL PUBLIC
BUILDING 600 LAND SAFETY TRAINING COLLEGE

BUILDING 600
TH STREET, MCCLELLAN

F TR e

4300 54

e

A4 . : 4
LU VL S e SRR P Ik
3 -1 = s y e 10 % ’

L]
TR T Tk A gt
et N e L et o A | ,E-‘J‘I}‘..

93 of 99



EXHIBIT A-4

ADJACENT LAND
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NORTHERN CALIFORNIA REGIONAL PUBLIC

EXHIBIT A-4

SAFETY TRAINING COLLEGE

ADJACENT LAND

BUILDING 600
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EXHIBIT 1
LIMITATIONS ON COMMON EXPENSES

Notwithstanding anything to the contrary in the definition of "Common Expenses" as set forth in Section 6 of this
Second Amendment (which modifies Section 5 of the Lease), Common Expenses shall be defined so as to exclude
the following:

1. Any ground or underlying lease rental or associated cost;

2. Any management expense, or other charges attributable to on-site management fees or fees for
Landlord’s administration and overhead, including charges for wages, salaries and other compensation and benefits
of Landlord and Landlord’s employees engaged in the operation and management of the Property (such exclusion
shall not affect Tenant’s payment of the management fee in accordance with Section 6 of this Second Amendment);

3. Any financing or equipment leasing costs or bad debt expenses and interest, including without
limitation, principal, points and fees on debts, bad debt expenses or amortization on any mortgage or other debt
instrument encumbering the Building or the Property or obtained by Landlord in connection with the Property;

4, Costs of a capital nature, including, without limitation, capital repairs, capital improvement,
capital equipment and capital tools, all as determined in accordance with generally accepted accounting principles
("GAAP"), consistently applied (including any such costs relating to any governmentally required improvements,
alterations or repairs performed by Landlord or its employees, contractors, agents or licensees); except for the
amortized portion of such capital expenditures for the Premises or Building which are either required by any Law
not applicable to the Premises or Building on the Commencement Date, replacements of worn out equipment, or
which reduce other Common Expenses by any annual amount exceeding the amortized cost of such capital item, in
each case amortized over the useful life, as determined by GAAP, of such capital expenditures, which shall be
included within the definition of Common Expenses;

5. Costs incurred by Landlord for repair of damage to the Building or the Property to the extent that
Landlord is reimbursed or reasonably likely to be reimbursed by insurance proceeds or other recovery from third
parties;

6. Marketing and leasing costs, including leasing commissions, attorneys' fees (in connection with
the negotiation and preparation of letters, deal memos, letters of intent, leases, subleases and/or assignments), space
planning costs, and other costs and expenses incurred in connection with lease, sublease and/or assignment
negotiations and transactions with present or prospective tenants or other occupants of the Building or the Property;

7. Cost for any renovation, improvement, painting or redecorating of any portion of the Building or
the Property not made available for Tenant's exclusive or non-exclusive use, including without limitation, costs,
including permit, license and inspection costs, incurred with respect to the installation of tenants' or other occupants'
improvements made for tenants or other occupants in the Building, Property or incurred in renovating or otherwise
improving, decorating, painting or redecorating vacant space for tenants or other occupants of the Building or the

Property;

8. Costs (including in connection therewith all attorneys' fees and costs of settlement judgments and
payments in lieu thereof) arising from claims, disputes or potential disputes in connection with potential or actual
claims litigation or arbitrations pertaining to Landlord and/or the Building and/or the Property;

9. Utilities/Service provided to any occupant of the Property or any space of the Property reserved
for tenants; provided, however, that the foregoing shall not limit or expand the Tenant’s obligations under Section
9.1 of this Lease;

10. Expenses directly resulting from the negligence, willful misconduct, or violation of any lease, law,
rule, regulation, code, covenant, condition, or restriction of the Landlord, any other occupant of the Property, or their
respective contractors, agents, servants, contractor or employees;

11. The expense of extraordinary services provided to other tenants in the Building or the Property
and services not made available to Tenant as part of this Lease;
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12. Costs associated with the formation, administration, or operation of the business of the partnership
or entity which constitutes Landlord as the same are distinguished from the costs of operation of the Property or the
Building, including partnership accounting and legal matters, costs of selling, syndicating, financing, mortgaging or
hypothecating any of Landlord's interest in the Building, costs of any disputes between Landlord and its employees
(if any) not engaged in Building operation, disputes of Landlord with Building Management, or outside fees paid in
connection with disputes with other tenants;

13. Fines, penalties, and interest;

14. Amounts paid to Landlord or its affiliates for services or materials in excess of the amounts that
would reasonably be charged for such services or materials by non-affiliated third-parties.

15. Costs not reimbursable as additional rent by a majority of the other occupants of the Building;

16. Advertising and promotional costs and costs for sculpture, paintings, fountains or other objects of
art; and

17. Common Expenses shall be reduced by all cash discounts, trade discounts, or quantity discounts

received by Landlord or Landlord's managing agent in the purchase of any goods, utilities, or services in connection
with the operation of the Building or the Property.

18. Any bad debt loss, rent loss, reserves for bad debt or rent loss, expenses or reserves for roof
maintenance, repair or replacement, or reserves for capital improvements.
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RENT EXHIBIT

FEMA/Department of Homeland Security Grant

Lease Details:

UASI office space monthly amount S 7,255.52

Joint Training Emergency monthly

amount S 44,914.36
S 52,169.88

November 21 to November 30, 2011 (pro rate 10 days $1,739/day)
December 1, 2011 to June 30, 2012 (7 months @ 52,169.88)

July 1, 2012 to April 30, 2013 (10 months [includes 3% increase - $53,734.98/month])
TOTAL LEASE AMOUNT: November 21, 2011 to April 30, 2013

$ 17,390.00
S 365,189.16

S 537,349.80

$ 919,928.96
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