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ASSET PURCHASE AGREEMENT

THIS AGREEMENT (this “Agreement”) is entered into as of this 214 day of June, 2025
(“Effective Date”), by and between the County of Monterey on behalf of the Monterey Health
Department (the “Purchaser”), Juan C. Valencia Dental Corp. d/b/a La Paz Dental Care, a
California professional corporation (the “Seller”), and Juan Valencia, D.D.S., an individual and
sole shareholder of Seller, and (“Seller Shareholder”). Seller and Seller Shareholder are
hereinafter referred to as the “Selling Parties.” The Purchaser, Seller and Selling Shareholder may
hereinafter be referred to individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, the Seller operates a dental practice located at 559 E Alisal St., Ste. 101,
Salinas, California 93905 (the “Practice”);

WHEREAS, Seller Sharcholder shall, in order to induce Purchaser to enter into this
Agreement and purchase the assets specified herein, enter into certain restrictive covenants with
Purchaser as further described herein;

WHEREAS, the Seller desires to sell to the Pllrchaéer, and the Purchaser desires to
purchase from the Seller, all of the Seller’s right, title and interest in and to the hereinafter
described Assets of the Seller concerning the Practice;

NOW, THEREFORE, acknowledging the receipt of adequate consideration and intending
to be legally bound, the Parties hereby agree as follows:

1. DEFINITIONS.
1.1. The following terms shall have the meanings specified in this Article 1. Other terms are
defined in the text of this Agreement, and those terms shall have the meanings respectively

ascribed to them.

1.1.1. “Assets” means those assets described in Section 2 of this Agreement and in
Schedule 2.1.1 and Schedule 2.1.2 attached hereto.

1.1.2.  “Closing” means the closing of the transactions contemplated herein, which
transactions shall occur on the Closing Date.

1.1.3. “Closing Date” means the date of the consummation of the transactions
contemplated in this Agreement pursuant to Section 4.4 of this Agreement.

1.1.4. “Lease Agreement” shall mean the office space lease for the Premises.

1.1.5. “Premises” means those certain premises located at 559 E Alisal St., Ste. 101,
Salinas, California 93905.
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1.1.6. “Professional Services Agreement” shall mean the Professional Services
Agreement entered into between the Seller and the Purchaser for the provision of professional
dental services at the Practice after the Closing Date.

1.1.7. “Purchase Price” means the price set forth in Section 4.1 of this Agreement.

1.1.8. “Returns” means all returns, declarations, reports, statements, and other
documents required to be filed with respect to Taxes, and the term “Return” means any one of
the foregoing Returns.

1.1.9. “Satisfactory Due Diligence” means the Purchaser’s due diligence review of the
Seller, and to the Purchaser’s determination, in its sole discretion, that the results of such review
are satisfactory and do not reveal adverse information regarding the Assets.

1.1.10. “Taxes” means all federal, state, local, foreign, and other net income, gross income,
gross receipts, gains (including capital gains), earnings, sales, use, ad valorem, transfer,
conveyance, value added, capital stock, capital duty, franchise, profits, license, lease, service,
service use, withholding, payroll, employment, disability, excise, severance, stamp, occupation,
premium, property, real estate, transfer, windfall profits, customs, duties, estimated, or other
taxes, fees, assessments, or charges of any kind whatsoever, together with any interest and any
penalties, additions to tax, or additional amounts with respect thereto (and including any fee,
assessment, or other charge in the nature of or in lieu of any such tax), and the term “Tax” means
any one of the foregoing Taxes.

2. SALE OF ASSETS AND ASSUMED LIABILITIES.

2.1. Sale of Assets. On the basis of the representations and warranties, and subject to
the terms and conditions set forth at length in this Agreement, the Selling Parties hereby agree to
sell and the Purchaser hereby agrees to purchase all of the Selling Parties’ right, title and interest
in and to the following assets of the Selling Parties (collectively, the “Assets”), free and clear of
all security interests, liens, claims, charges, financed purchase agreements including leases, or
other encumbrances of any kind or nature whatsoever:

2.1.1. Tangible Personal Property. All tangible personal property, including the office
equipment, furniture, furnishings, fixtures, computers and servers owned or leased by the Seller
Iocated at the Practice as of the Closing Date, including, but not limited to, the office and clinical
equipment and the furniture, furnishings and fixtures listed on Schedule 2.1.1, attached hereto.

212, Supplies. All inventory, supplies, disposables, and pharmaceuticals used in the
Practice.

213, Goodwill. All the Seller’'s goodwill related to the Practice. The goodwill being

transferred as part of the Assets under this Agreement shall be limited to the goodwill associated
with the assets being sold to Purchaser and does not include any goodwill related to the ongoing
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operations of Sellet’s business under the Professional Services Agreement. Seller acknowledges
that Purchaser will have the exclusive right to use the goodwill associated with the Assets.

2.1.4. Lease Apreement. All rights and obligations of the Seller under the Lease
Agreement, subject to the consent of the landlord. Seller agrees to use its best efforts to facilitate
the transfer of the Lease Agreement to Purchaser, including obtaining any necessary consents or
approvals from the landlord for such assignment. This assignment and assumption shall be
formalized through a separate Lease Assignment Agreement attached hereto as Exhibit C (the
“Lease Assignment Agreement”).

2.1.5. Certain Rights. All claims, guarantees, warranties, indemnifications and all other
rights which the Seller may have against suppliers, laborers, materialmen or subcontractors
arising out of or in connection with the installation, construction or maintenance of the Assets.

2.2. Assumed Contracts. On the basis of the representations and warranties, and subject to
the terms and conditions set forth at length in this Agreement, the Seller hereby agrees to assign
to the Purchaser, and the Purchaser hereby agrees to accept assignment of all of the Seller’s rights
and obligations pursuant to the contracts, including purchase orders and vendor contracts, leases,
and other agreements specifically set forth in Schedule 2.2 attached hereto (hereinafter-
collectively referred to as “Assumed Contracts”). The Seller shall use commercially reasonable
efforts to obtain consent or providing any required notice to any third-party in order to validly
assign any Assumed Contract to Purchaser. Notwithstanding the foregoing, the Seller agrees to
pay off any outstanding liabilities related to any account of an Assumed Contract prior to the
Closing Date. The Purchaser shall not be deemed. to assume or accept the assignment of any
obligation or liability that may be incurred by the Seller or the Practice by reason of any tax or
other obligation arising prior to the Closing Date, or by reason of any breach of or default under
any confract, lease or agreement, or by reason of any act or omission which could, with the
passage of time, create a breach of or default under any such contract, lease or agreement, which
occurred prior to the Closing regardless of whether such default is discovered before or after the
Closing.

3. EXCLUDED FROM THE SALE.

3.1. The following property, rights and liabilities of the Selling Parties shall be excluded from
the sale, and shall not be considered Assets hereunder.

3.1.1. Cash and Cash Equivalents. All cash assets and cash equivalents of the Seller as
of the Closing Date, such as checking and savings accounts, petty cash, cash-on-hand, retained
earnings, loans receivable from any source whatsoever, cash value of life insurance, pension and
profit sharing plans and insurance premium refunds are excluded from this purchase and sale.

3.1.2.  Accounts Payable and Receivable. Any and all accounts payable and receivable
of the Seller generated by and for services rendered by the Seller or any of its stockholders,
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principals, employees, contractors or agents prior to the Closing Date (“Accounts Payable and
Receivable™).

3.1.3. Software, Websites, and Domain Names. All electronic health record (“EHR")
software, websites, and domain names of Seller,

3.14. Intangibles. Any trade names, trademarks, service marks, and brand names
associated with Practice.

3.1.5. Real Property. All real property owned by the Seller in connection with the
Practice.

3.1.6. Excluded Contracts. Any lease, contract, agreement, obligation or other
arrangement not specifically assumed by the Purchaser in Schedule 2.2, except for the Lease
Agreement, which shall be acquired in accordance with Section 2.1.4.

3.1.7. Equipment. Any equipment not specifically identified in Schedule 2.1.1,

3,1.8. Medical Records. All patient lists, charts, files, books, records, work papers, and
other similar assets of or pertaining to the Practice,

3.1.9. Liabilities. Except for the Assumed Contracts and the Lease Agreement, the
Putchaser shall not be deemed to have assumed, nor shall the Purchaser assume any liability of
the Seller whatsoever. Without limiting the generality of the foregoing, the Purchaser shall not
be deemed to have assumed, nor shall the Purchaser assume any liability for the payment of: (i)
any liability based upon or arising out of any tortious or wrongful actions of the Seller or the
Seller Shareholdet’s, employees, contractors or agents, including, but not limited to, any worket’s
compensation or any discrimination claims which relate to acts initiating prior to the Closing
Date, no matter when filed; (ii) any taxes of the Seller arising prior to the Closing Date or in
connection with the transactions contemplated by this Agreement; (iif) any salary, wage, benefit,
bonus, vacation pay, sick leave, insurance, employment tax or similar liability of the Seller to any
employee, contractor, agent, officer, director or other person or entity allocable to services
performed or services engaged on or prior to the Closing Date, whether discovered before or after
the Closing Date; (iv) any claims, including but not limited to malpractice claims, associated with
the Seller or with services performed by anyone on behalf of the Seller prior to the Closing Date,
whether discovered before or after the Closing Date; (v) any contributions or payments to any
pension, employee benefit or profit sharing plan of the Seller arising prior to the Closing Date;
(vi) any accounts payable or invoices for goods or services incurred or used by the Seller prior to
the Closing Date {which invoices shall be the sole responsibility of the Seller); (vii) any
recoupment or refund requested by any federal, state or local government agency, or any other
third party payor, arising out of claims submitted for payment for services rendered prior to the
Closing Date; (viii) any claims from any state, federal or local government agency or authority
regarding any tax-related matter, discrimination matter, or other matter concerning a violation of
any statute, regulation or ordinance occurring prior to the Closing Date, whether discovered
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before or after the Closing Date; (ix) all liabilities to which the Purchaser or the Assets become
subject arising solely out of the Seller’s failure to comply with bulk sales laws or any similar laws;
and (x) any other liabilities, accounts payable or debts of the Seller incurred by the Seller prior to
the Closing Date, not assumed by the Purchaser hereunder, whether discovered before or after
the Closing Date (collectively, the “Excluded Liabilities”).

3.2. Risk of Loss. The risk of loss or damage to any of the Assets shall remain with the Seller
until the Closing and the Seller shall maintain the Seller’s insurance policies covering the Assets
through the Closing.

4, PURCHASE PRICE.

4.1.Purchase Price. The Purchase Price for the sale of the Assets shall be Five Hundred
Thousand Dollars ($500,000.00). The Purchase Price shall be paid to the Seller by the Purchaser
in full at the Closing (the “Closing Payment”).

4.2, Allocation of Purchase Price. Within sixty (60) days following the Closing, the Purchaser
and the Seller shall complete a final closing statement where the Purchase Price will be allocated
for all federal and state tax purposes (including, but not limited to, income, excise, sales, use,
personal property and transfer taxes, and otherwise) among the Assets in accordance with
Schedule 4.2, which is in accordance with Section 1060 of the Internal Revenue Code of 1986, as
amended. Each Party further agrees to file separately Form 8594 with its federal income tax
return consistent with such allocation for the tax year in which the Closing occurs and that no
Party will take a position on any tax returns or filings with any governmental authority charged
with the collection of taxes or having jurisdiction over the transaction contemplated hereunder
or in any proceeding, that is in any manner inconsistent with the terms of the allocation as set
forth in this Section 4.2.

4.3.Form of Payment. All sums payable under this Agreement shall be paid when due in
legal tender of the United States of America in immediately available funds by certified or
cashier’s check or wire transfer.

4.4.Closing Date. The consummation of the transactions contemplated by this Agreement
(“Closing Date”) shall take place on the satisfaction or waiver of all other conditions precedent to
Closing, or such other earlier or later time and date mutually agreed to by the Parties. Unless
otherwise agreed in writing by the Parties at Closing, the Closing shall be effective for accounting
purposes as of 12:01 a.m. on the Closing Date.

5. ACKNOWLEDGEMENTS, REPRESENTATIONS AND WARRANTIES.

5.1.By the Seller. The Seller represents, warrants, and covenants to the Purchaser that the
statements set forth below in this Section 5.1 are correct and complete as of the Effective Date and
will remain correct and complete through the Closing Date. Unless otherwise indicated in the
specific representation or warranty contained herein, each representation and warranty of the
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Seller shall survive the Closing Date and remain in full, unaltered force and effect for the
applicable statute of limitations, except where specifically provided herein.

5.1.1. [Enforceability, This Agreement and all other agreements and writings required to
be signed by the Seller constitutes a legal, valid and binding obligation of the Seller, enforceable
against the Seller in accordance with its terms.

5.1.2. Good Standing. The Seller is a corporation duly incorporated, validly existing,
and in good standing under the laws of the State of California, and has all requisite power and
authority to own, lease and operate its properties and to carry on its business as now being
conducted. Neither the ownership of its properties nor the operation of its business requires it to
be qualified in any jurisdiction other than its state of organization. Such ownership is in
compliance with all applicable laws, regulations and rules. The Seller has full power and
authority to enter into and perform its obligations under this Agreement and to carry out the
transactions contemplated hereby.

51.3. Authority; No Conflict.

51.3.1.  The Seller has the lawful authority to conduct the business of the Practice
as it is presently being conducted. The Seller has full right, power, and authority to enter into
this Agreement and to perform its obligations hereunder. This Agreement has been duly
executed and delivered by the Seller and is the valid and binding obligation of the Seller, and is
enforceable in accordance with its terms, except as enforcement may be limited by equitable
principles limiting the right to obtain specific performance or other equitable remedies, or by
applicable bankruptcy or insolvency laws and related decisions affecting creditors’ rights
generally.

51.32.  The execution and delivery of this Agreement and the consummation of
the transactions contemplated hereby do not, and will not, violate or conflict with any
organizational document of the Seller, and do not and will not violate or conflict with, or result
in a breach of, or default under, any agreement, covenant, promise, indenture, or other
instrument, or any order or decree of any court or other governmental body, to which the Seller
is a party or by which the Seller, or any of the Seller’s assets or properties, are bound. The Seller
does not have knowledge of any circumstance that could affect the validity, legality, or
enforceability of this Agreement.

514. Compliance with Law. There are no pending or threatened legal, administrative,
arbitral, or other actions, notices, or proceedings, nor any pending or threatened governmental
investigations by any federal, state, or local government or any subdivision thereof. There are no
judgments against the Seller or the Assets, and there are no orders, rules, consent decrees, or
injunctions of any court, governmental department, commission, agency, or instrumentality by
which the Seller is bound or to which the Seller is subject. The Seller is not in default, or alleged
to be in default, under any agreement, License or Permit, or other obligation relating to the
operation of the Practice, and no other party to any such agreement, License or Permit, or other
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obligation is in default thereunder, and there exists no condition or event which, after notice or
lapse of time or both, would constitute a default by any party to any such agreement, License or
Permit, or other obligation.

5.1.5. Litigation. Except as provided in Schedule 5.1.5, there is no investigation or
review by any governmental entity with respect to the Seller, the Practice, or the Assets currently
pending nor, to the Seller’s actual knowledge, has any governmental entity threatened, nor has
any governmental entity indicated to the Seller an intention to conduct the same, and, there is no
action, suit, or administrative, condemnation, arbitral, or other proceeding, whether at law or in
equity, to which the Seller is a party, currently pending before any federal, state, or municipal
court or other governmental department, commission, board, bureau, agency, or instrumentality,
or, to the Seller’s actual knowledge, threatened against or affecting the Seller, the Practice, or the
Assets. The Seller is not, nor has it ever been, a party to any injunction, order, or decree restricting
the method of the conduct of the Practice or the marketing of any of its services.

5.1.6. No Filing; No Conflict. Except as provided in Schedule 5.1.6, no filing, action,
consent, or approval of any person, entity or governmental body is required by the Seller for the
execution and delivery of this Agreement or the consummation of the transactions contemplated
hereby. The Seller shall use its best efforts to obtain expeditiously all consents, approvals, and
authorizations of third parties necessary for the performance of this Agreement and the
transactions contemplated herein, including any consent required related to the Assumed
Contracts. The execution and delivery of this Agreement by the Seller and the consummation of
the transactions contemplated hereby by the Seller will not result in a breach of the terms or
conditions of, or constitute a default under, or violate: (i) any provision of any law, regulation, or
ordinance, (if) any agreement, lease, mortgage, or other instrument or undertaking, oral or
written, to which the Seller is a party or by which it may be bound or affected or (iii) any

judgment, order, writ, injunction, or decree of any court, administrative agency, or governmental
body.

5.1.7. Inaccuracies, The Seller shall refrain from taking any action that would render any
representation or warranty of the Seller hereunder inaccurate as of the Closing Date.

51.8. Insurance. The Seller has maintained, and will maintain until the Closing Date, in
full force and effect all policies of insurance required of the Seller and the Practice, including
professional malpractice insurance (claims made) covering all dentists and other professional
employees of the Practice, as well as property and general liability insurance. All such policies
are with reputable insurance carriers, are in character and amount at least equivalent to those
carried by persons engaged in similar businesses and subject to similar perils or hazards, and are
in full force and effect in accordance with their terms.

5.1.9. Accounts Payable, The Seller shall satisfy and pay as they become due in the
ordinary course any and all debts, loans and trade accounts payable owed by the Seller, and the
Seller shall make any and all overdue payments prior to the Closing Date.
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5.1.10. Payment of Accrued Wages and Benefits. The Seller shall pay all wages, salaries,
deferred compensation, benefits and/or the monetary equivalent of benefits, including but not
limited to severance pay and sick leave pay earned or otherwise owing to the Seller’s employees
(or to which they are entitled by law, rule or regulation or under the Seller’s employment policies
and procedures) that are or become payable prior to the Closing Date. The Seller shall remain
responsible for the payment of all workers’ compensation, unemployment compensation,
disability claims, severance pay, health and welfare benefits, profit sharing, incentive, bonuses,
paid time off, deferred compensation, and life insurance which relate to periods of employment
with the Seller, as well as payments under any of the Seller’s employee plans relating to the
service of employees prior to the Closing Date, whether or not an employee plan has been
terminated prior to the Closing Date and whether or not such benefit liability extends beyond the
Closing.

5.1.11, Bankruptcy. No action or proceeding in bankruptcy or insolvency has been
commenced or, to the best of the Seller’s knowledge, threatened against the Seller.

5.1.12, Consultant’s, Broker’s, and Finder’s Fees. No consultant, agent, broker, employee,
officer, stockholder, or other person acting on behalf of or under the authority of the Seller or the
Practice is or will be entitled to any consulting, commission, broker’s, or findet’s fee from any of
the Parties hereto in connection with this Agreement or any of the transactions contemplated
hereby.

5.1.13. Accuracy of Books and Records. The Seller shall maintain and keep the books and
records of the Practice, which shall accurately set forth the business activities of the Seller with
respect to the Practice, identify the Seller’s past and current patient base, and contain true and
accurate client records of professional services and treatments provided to each of the Seller’s
patients. Seller shall retain such books and records for the period required by applicable law.

5.1.14, Transition. The Seller will use its best efforts and fully cooperate with the
Purchaser in all aspects of the transfer of the Assets to the Putchaser.

5.1.15. Access to Information, The Seller shall give to the Purchaser and to appropriate
representatives and advisors of the Purchaser, access, during normal business hours, to such
properties, books, records, contracts and other documents pertaining to the Seller, the Practice
and the Assels, as may be reasonably requested and appropriate in order to perform a due
diligence review and to perform under this Agreement. Officers and employees of the Seller shall
be available on a regular basis to confer with appropriate representatives of the Purchaser to
report material operational matters and the general status of ongoing operations. The Seller shall
cooperate in keeping the Purchaser fully informed and shall promptly provide notice to the
Purchaser or its representatives of any unexpected emergency or other unanticipated adverse
change in the normal course of business or prospects of the Seller.
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5.1.16. No Merger or Sale. The Seller shall not, without the prior written consent of the
Purchaser: (i) sell, offer, or transfer any ownership of the Seller; {ii) acquire, purchase, or take
assignment of the stock or membership interest of any other third party; (iii) merge or consolidate
with, or acquire substantially all of the assets of, a third party or sell or otherwise convey
substantially all of the Assets to a third party; or (iv) solicit from any third party any inquiries,
proposals, or offers relating to any affiliation, merger or consolidation with any corporation,
business, or person. In addition, the Seller shall promptly notify the Purchaser in writing of all
relevant details relating to inquiries or offers, which the Seller may receive relating to any of the
matters referred to in this section.

5,1.17. Licensure of the Seller and the Practice. Schedule 5.1.17 lists all material federal,
state, and local licenses, permits and authorizations required in connection with the ownership
and use of the Assets and the conduct of the Practice {collectively the “Licenses and Permits”).
None of such Licenses and Permits shall have lapsed or been revoked or terminated, and the
Seller and the Practice has at all times been operated and conducted in accordance and consistent
with all material terms and conditions thereof and with all federal, state and local laws, rules and
regulations. All dentists providing services at the Practice have a valid and unrestricted license
to practice dentistry in the State of California, and are in good standing with the Dental Board of
California, The Seller is not in default, or alleged to be in default, under any agreement, License
or Permit, or other obligation relating to the operation of the Practice, and no other party to any
such agreement, License or Permit, or other obligation is in default thereunder, and there exists
no condition or event which, after notice or lapse of time or both, would constitute a default by
any party to any such agreement, License or Permit, or other obligation.

5.1.18. Title. The Seller has good, marketable and insurable title to the Assets, free and
clear of all mortgages, liens, pledges, charges, security interests, encumbrances or claims of any
kind. Each of the tangible assets included as part of the Assets is in operating condition and good
repair, ordinary wear and tear excepted.

5.1.19. Medical Waste. The Seller is and always has been operating the Practice in
material compliance with all laws, rules, and regulations regarding the treatment, disposal, and
handling of medical waste, including, but not limited to, compliance with any and all labeling,
packaging, or manifesting requirements.

5.1.20. Leases. By the Closing Date, the Seller will not be a party to any lease for realty,
equipment, or other personalty related to the practice of dentistry other than those leases which
the Purchaser is assuming pursuant to this Agreement.

5.1.21. Taxes. The Seller represents and warrants that the Seller has paid, or will pay
when due or finally settled, all Taxes relating to the Seller, the Practice, or the Assets which are
due or become due and payable for any period prior to the Closing Date. The Seller has properly
filed on a timely basis, or will file when due, all Returns relating to the Seller, the Practice, or the
Assets for all periods up to the Closing Date, and such Returns are, or will be for those not yet
due, materially true, complete, and correct. There are no liens for Taxes (other than for current
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Taxes not yet due and payable) on the Assets. The Seller is not a person other than a United States
person within the meaning of the Internal Revenue Code of 1986, as amended, and the regulations
promulgated thereunder.

5.1.22. No Additional Representations or Warranties. As it relates to the transactions
contemplated by this Agreement, the Seller has not made any representations or warranties to
the Purchaser or any other individual or entity, except for those contained in this Agreement, and
as relates to representations or warranties made to the Purchaser, the Purchaser hereby
acknowledges and agrees that such is true.

5.2.By the Purchaser. The Purchaser represents and warrants to the Seller that the statements
set forth below in this Section 5.2 are correct and complete as of the Effective Date and will remain
correct and complete through the Closing Date. Unless otherwise indicated in the specific
representation or warranty contained herein, each representation and warranty of the Purchaser
shall survive the Closing Date and remain in full, unaltered force and effect for the applicable
statute of limitations, except where specifically provided herein.

521. Enforceability. This Agreement and all other agreements and writings required to
be signed by the Purchaser constitutes a legal, valid and binding obligation of the Purchaser,
enforceable against the Pu/rchaser in accordance with its terms.

5.2.2. Authority; No Conflict. The Purchaser has the full right, power, and authority to
enter into this Agreement and all transactions contemplated hereby and to perform fully its
obligations hereunder. This Agreement has been duly executed and delivered by the Purchaser
and is the valid and binding obligation of the Purchaser and is enforceable against the Purchaser
in accordance with its terms, except as enforcement may be limited by equitable principles
limiting the right to obtain specific performance or other equitable remedies, or by applicable
bankruptcy or insolvency laws and related decisions affecting creditors’ rights generally. The
execution and delivery of this Agreement by the Purchaser and the consummation of the
transactions contemplated hereby by the Purchaser will not result in a breach of the terms or
conditions of, or constitute a default under, or violate: (i) any provision of any law, regulation, or
ordinance, (ii) any agreement, lease, mortgage, or other instrument or undertaking, oral or
written, to which the Purchaser is a party or by which it may be bound or affected; or (iii) any
judgment, order, writ, injunction, or decree of any court, administrative agency, or governmental
body.

5.2.3. Consultant’s, Broker’s, and Finder’s Fees. No consultant, agent, broker, employee,
officer, stockholder, or other person acting on behalf of or under the authority of the Purchaser is
or will be entitled to any consulting, commission, broker’s, or finder’s fee from any of the Parties
hereto in connection with this Agreement or any of the transactions contemplated hereby.

5.24. Inspection and Due Diligence. Purchaser acknowledges that it has had the
opportunity to conduct its due diligence review of the Seller, including the inspection of the
Assets, premises, and financial statements of the Practice. The Purchaser’s obligation to close the
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transaction is contingent upon the completion of Satisfactory Due Diligence. Except as expressly
set forth in this Agreement, Purchaser further acknowledges and agrees that the Assets are being
sold on an “as-is, where-is” basis, with no representations or warranties, express or implied, of
merchantability, fitness for a particular purpose, or otherwise, other than those expressly set forth
in this Agreement.

5.2.5. No Additional Representations or Warranties. The Purchaser has not made any
representations or warranties to the Seller or any other person, except for those expressly
contained in this Agreement, and the Seller hereby agrees that such is true.

6. CONDUCT OF THE PARTIES PRIOR TO CLOSING.

6.1. Affirmative Covenants. Subject to the terms and conditions stated herein, the Parties
hereto will use reasonable efforts to satisfy all conditions to the Closing set forth in this
Agreement on or before the Closing and will cooperate to ensure the prompt and expedient
consummation of all transactions contemplated hereby.

6.2. No_Solicitation. From the Effective Date until the Closing or the termination of this
Agreement, each Party hereto, and any individual or entity acting on behalf of any Party hereto,
will not, directly or indirectly, solicit, encourage, or initiate any discussion with, or negotiate or
otherwise deal with, or provide any information to, any individual or entity other than the Parties
hereto, and any representatives of the Parties hereto, concerning any sale of assets, or similar
transaction, involving the Practice, or any interest therein.

6.3.No Changes. The Seller covenants and agrees that, from the Effective Date until the
Closing or the termination of this Agreement, the Seller shall operate the Practice in its customary
and ordinary course and in all material respects in accordance with applicable provisions of
federal, state and local laws. Without the prior written consent of the Purchaser, the Seller shall
not: (i) make or commit to make any change in the business or operations of the Practice; (ii)
other than as expressly provided for in this Agreement, enter info any contract or commitment,
waive any rights or enter into any transaction affecting the Practice or the Assets; (iii) take any
action or omit to take any action that materially and adversely affects the Practice’s profitability
or that materially and adversely affects the value of the Assets; or (iv) transfer, assign, sell,
mortgage, pledge or otherwise encumber any of the Assets.

6.4. Consents and Approvals. The Parties will use commercially reasonable efforts, cooperate

with each other and provide all necessary information to obtain the earliest practicable date all

~ consents, authorizations, orders and approvals (including the approval from the Tlealth
Resources Services Administration (“HRSA")) from, and provide all notices to, all government
agencies and other persons that are or become required to consummate the transaction. The
Parties will not willfully take any action that will have the effect of delaying, impairing, or
impeding the receipt of any required consents, authorizations, waivers or approvals.
Notwithstanding anything to the contrary, the Parties agree to pursue all consents,
authorizations, orders and approvals required to consummate the transaction using
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commercially reasonable efforts including by agreeing to make any amendments to this
Agreement or the other transaction documents that are reasonably requested as a condition to
such consent, authorization, order or approval. Without limiting the foregoing, promptly after
the Effective Date, the Purchaser will file or cause to be filed with HRSA any notifications and
reports required to obtain the HRSA approval; respond on a timely basis to any requests for
additional information by HRSA; keep the Seller promptly apprised of any communications with,
and inquiries or requests for information from, HRSA. The Seller will furnish the Purchaser with -
such necessary information and reasonable assistance as the Purchaser and its representatives
may reasonably request in connection with their preparation of necessary filings, registrations or
submissions of information to HRSA. The Purchaser will take such action as required to resolve
without delay any objections any such agency may have to the transaction.

7. CLOSING DELIVERIES.

7.1. Mutual Conditions. The obligations of each Party under this Agreement shall be subject

to the satisfaction on the Closing Date of the following conditions (unless waived in writing by
all Parties):

7.11. Covenants and Obligations. The Parties shall have performed in all material -
respects each of their agreements, covenants, and obligations contained in this Agreement that
are required to be performed on or prior to the Closing Date and shall have complied with all
material requirements, rules, and regulations of all regulatory authorities having jurisdiction over
the transaction. There shall have been no material breach by the Purchaser in the performance of
any of the Purchaset’s obligations hereunder; each of the representations and warranties of the
Purchaser contained in or referenced in this Agreement shall be true and correct in all material
respects on the Fffective Date through and on the Closing Date; and there shall have been
delivered to the Seller a certificate to that effect, dated as of the Closing Date and executed by the
Purchaser,

7.1.2. Representations and Warranties, The representations and warranties of each of
the Parties set forth in this Agreement shall be true as of the Effective Date and as of the Closing
Date as if made on the Closing Date.

7.1.3. Deliverables. Each of the closing documents required by Article 7 hereof shall
have been duly executed and delivered in accordance with the terms of this Article 7.

7.14. Litigation. No temporary restraining order, preliminary or permanent injunction
or other order issued by any court or other government agency of competent jurisdiction
preventing, making illegal, or imposing material limitations or conditions on the completion of
the transactions described herein shall be threatened or in effect. No legal proceedings shall have
been instituted or threatened or claim or demand made against Seller or Purchaser seeking to
restrain or prohibit or to obtain substantial damages with respect to the consummation of the
transactions contemplated hereby.
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7.15. Consents, The Parties shall have obtained any and all necessary corporate,
governmental and third-party approvals, including approval from HRSA.

7.2.Purchaser’s Closing Deliveries to Seller. On or prior to the Closing Date, Purchaser shall
deliver to Seller:

72.1. Assignment and Assumption Agreement. The Assignment and Assumption
Agreement (the “Assignment and Assumption Agreement”) duly executed by Purchaser in the
form of Exhibit B.

7.22. Lease Assignment Agreement. The Lease Assignment Agreement (the “Lease
Assignment Agreement”) duly executed by Purchaser in the form of Exhibit C.

7.23. Closing Payment. The Closing Payment in accordance with Section 4.1.

7.2.4. Professional Services Agreement. Professional Services Agreement between the
Purchaser and the Seller, duly executed by the Purchaser.

7.2.5. Other Documents. Such other documents or instruments as Seller or Seller’s
counsel shall reasonably request and are reasonably necessary to consummate the transaction.

7.3. Seller’s Closing Deliveries to Purchaser. On or prior to the Closing Date, the Seller shall
deliver to the Purchaser:

7.3.1. Secretary’s Certificate: A certificate of the Secretary or Assistant Secretary of Seller
certifying: (i) that the execution, delivery, and performance of this Agreement and the
consummation of the transaction contemplated hereby have been duly authorized by appropriate
resolutions of the board of directors and shareholders (if applicable) and that such resolutions are
in full force and effect; and (ii) the names and signatures of the officers of Seller authorized to
sign this Agreement, and other documents to be delivered hereunder.

7.3.2. Officer's Certificate. A certificate executed by an officer of the Seller as to the
accuracy of the Seller’s representations and warranties as of the Lffective Date and as of the
Closing Date, as to its compliance with and performance of its covenants and obligations to be
performed or complied with at or before the Closing Date in accordance with this Article 7.

7.3.3. Good Standing. A certificate dated as of a date not earlier than the tenth (10th)
calendar day prior to the Closing Date as to the good standing of the Seller, executed by the
appropriate officials of the jurisdiction of the Seller’s formation and each jurisdiction in which
the Seller is licensed or qualified (or required to be licensed or qualified) to do business as a
foreign company or corporation.

7.34. Bill of Sale. The Bill of Sale duly executed by Seller in the form of Exhibit A,
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7.35. Assighment and Assumption Agreement.. The Assignment and Assumption
Agreement duly executed by Seller in the form of Exhibit B, together with required consents to
the transfer of the Assumed Contracts listed in Schedule 2.2,

7.3.6. Lease Assighment Agreement. The Lease Assignment Agreement duly executed
by Seller in the form of Exhibit C.

7.3.7. Professional Services Agreement. Professional Services Agreement between the
Purchaser and the Seller, duly executed by the Seller.

7.3.8. Schedules. Completed Schedules to this Agreement from Seller (in a form

satisfactory to the Purchaser, such approval to be in the Purchaser’s sole discretion).

7.3.9. Other Documents. Such other documents or instruments as Purchaser or the
Purchaser’s counsel shall reasonably request and are reasonably necessary to consummate the
transaction.

74.Seller’'s Agreements. On the Closing Date, Seller agrees as follows:

74.1. Debt. On or immediately following the Closing Date, the Seller shall pay all debt,
lines of credit, and other liabilities of the Seller and Seller Shareholder, owing to financial
institutions.

8. INDEMNIFICATION.

8.1.By the Seller. The Seller hereby agrees to indemnify, defend, and hold harmless the
Purchaser, and its respective shareholders, members, managers, officers, directors,
representatives, agents, employees, successors and assigns from and against any and all claims,
losses, demands, recoupments, fines, interest, causes of action, judgments, lawsuits, proceedings,
liabilities, damages, debts, costs and expenses, including reasonable attorneys’ fees and court
costs (collectively, “Losses”) of every kind and nature, whether or not such Losses are known or
asserted on, before or after the Closing Date, to the extent that such Losses arise from or relate to:

8.1.1. any inaccuracy in any representation or the breach of any representation or
warranty made by the Seller herein or in any certificate or other document delivered to the

Purchaser pursuant to the provisions of this Agreement;

8.1.2. any failure of the Seller to duly perform or observe any term, provision, covenant,
agreement, or condition or perform any material act required herein;

8.1.3. any claim, threatened claim, liability or obligation arising with respect to conduct
of the Seller or the ownership and operation of the Assets or the Practice prior to the Closing Date;
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8.1.4.the Excluded Liabilities;

8.1.5. any income or other tax assessed against the Seller or the Practice, arising out of or
related to: (i) the Practice for the period prior to the Closing Date; (if) any transaction or activity
with regard to the activities of the Seller that occurred prior to the Closing Date; or (iii) any income
derived by the Seller prior to the Closing Date relating to services rendered by the Seller and the
Practice prior to the Closing Date;

8.1.6. all wages, salaries, bonuses, commissions, rebates, expenses, benefits, and other
compensation or fees, including applicable taxes, of any nature accrued and/ or payable to any of
the employees, members, managers, contractors, agents or representatives of the Seller that relate
to periods prior to the Closing Date;

8.1.7. any claim of any employee of the Seller arising out of or relating to any employee
stock option, bonus, retirement, profit sharing, pension, or other similar plan of the Seller, or the
operation or termination of any such plan;

8.1.8. any demand, recoupment or offset of accounts receivable or collections by the
Centers for Medicare and Medicaid Services (“CMS”), any CMS contractor or agent, or any third
party payor (e.g., commercial health insurer) related to services rendered by the Seller and/or the
Practice prior to the Closing Date; and/or

8.1.9. any claim by any third party with respect to any liability, obligation, contract,
other commitment or state of facts which constitutes a breach of any representation or warranty
by the Seller contained herein or in any certificate or other document delivered by or on behalf of
the Seller to the Purchaser pursuant to the provisions of this Agreement. l

In addition, Seller shall indemnify, defend, and hold harmless Purchaser from and against
any costs and expenses (including attorney fees) which Purchaser may suffer or sustain in
cormection with, and in seeking to enforce, the indemnification obligations of Seller hereunder.
Notwithstanding anything to the contrary, the Seller's indemnification and hold harmless
obligations shall not apply to claims, labilities, or demands due to acts or omissions of the
Purchaser, :

8.2: By the Purchaser. Subject to the limitations set forth in this Article 8, the Purchaser agrees
to indemnify, defend and hold harmless the Seller and its respective shareholders, members,
managers, officers, directors, representatives, agents, employees, successors and assigns from
and against any and all Losses of every kind and nature, whether or not such I.osses are known
or asserted on, before or after the Closing Date, to the extent that such Losses arise from or relate
to:

8.21. any inaccuracy in any representation or the breach of any representation or
warranty made by the Purchaser herein or in any certificate or other document delivered to the
Seller pursuant to the provisions of this Agreement;
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8.2.2. any claim, threatened claim, liability or obligation arising with respect to the
operation. of the Practice by the Purchaser from and after the Closing Date;

8.23. any failure of the Purchaser to duly perform or observe any term, provision,
covenant, agreement, or condition or perform any material act required herein; or

8.24. any claim by any third party with respect to any liability, obligation, contract,
other commitment or state of facts which constitutes a breach of any representation or warranty
by the Purchaser contained herein or in any certificate or other document delivered by or on
behalf of the Purchaser to the Seller pursuant to the provisions of this Agreement.

The Purchaser shall indemnify, defend, and hold harmless the Seller from and against any
costs and expenses (including attorney fees) which the Seller may suffer or sustain in connection
with, and in seeking to enforce, the indemnification obligations of the Purchaser hereunder.
Notwithstanding anything to the contrary, the Purchaser’s indemnification and hold harmless
obligations shall not apply to claims, liabilities, or demands due to acts or omissions of the Seller.

8.3. Third Party Claims.

8.3.1. Incase of the assertion in Writing of any claim initiated or asserted by any person,
firm, governmental authority or corporation or the imposition of any penalty or assessment for
which indemnity may be sought under this Agreement other than the Purchaser, the Seller or any
affiliate thereof {a “Third Party Claim”) or the commencement of any litigation asserting a Third
Party Claim which may give rise to any indemnification obligation of the Seller or the Purchaser,
as applicable (herein, the “Indemnitor”) to the other party (the “Indemnified Party”) under the
provisions of this section, the Indemnified Party shall give notice thereof as provided hereunder
as promptly as practicable after the Indemnified Party’s receipt of such written assertion or the
commencement of such litigation, such notice to be given by the Indemnified Party not later than
would materially prejudice Indemnitor if it chose to defend such litigation as hereinafter
provided.

8.3.2. If Indemnitor demonstrates to the Indemnified Party that Indemnitor will be able
to pay the full amount of potential liability in connection with any Third Party Claim, Indemnitor
may atits sole cost and expense, upon written notice given to the Indemnified Party within fifteen
(15) days after its receipt of the Indemmnified Party’s notice under this Article 8, assume the
defense, with counsel reasonably satisfactory to the Indemnified Party, of any such Third Party
Claim or litigation, provided that Indemnitor admits in writing to the Indemnified Party its
obligation to indemnify the Indemnified Party against liability for such claims.

8.3.3. If Indemmnitor assumes the defense of any such claim or litigation, the obligations
of Indemnitor hereunder as to such claim or litigation shall be limited to taking all steps necessary
in the defense or settlement thereof and to holding the Indemnified Party harmless from and
against any and all Losses caused by or arising out of any settlement approved by Indemnitor or
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any judgment in connection with such claim or litigation, and the Indemnified Party shall make
available to Indemnitor such books and records in the Indemnified Party’s possession as
Indemnitor may reasonably require in connection with such defense. Indemnitor shall not
consent to the setilement or entry of any judgment arising from any such claim or litigation
without the prior written consent of the Indemnified Party. |

83.4. The Indemnified Party shall be entitled to be consulted about (but not control) the
defense of and receive copies of all pleadings and other material papers in connection with, any
such claim or litigation. If Indemmnitor does not assume the defense of any such claim or litigation,
the Indemnified Party may defend the same in such manner as it may deem appropriate,
including but not limited to settling such claim or litigation after receiving the written consent of
Indemnitor which shall not be unreasonably withheld, and Indemnitor will promptly reimburse
the Indemnified Party. Anything contained in this Article 8 to the contrary notwithstanding, (i)
Indemnitor shall not be entitled to assume the defense of any such claim or litigation if the Third
Party Claim secks an order, injunction or other equitable relief against the Indemnified Party
which, if successful, might materially interfere with, or adversely affect, the operation of the
Assets by Purchaser; and (ii) the Indemnified Party may defend any Third Party Claim to which
the Indemnified Party may have a defense or counterclaim which Indemnitor is not entitled to
assert to the extent necessary to assert and maintain such defense or counterclaim.

8.3.5. The expenses of all proceedings, contests, lawsuits, or investigations with respect
to all claims or actions covered by the indemnity provisions of this Agreement shall be paid by
the Indemnitor. If an Indemnified Party defends itself against a claim or action for which the
Indemnitor is liable, other than in connection with the Indemnifying Party's defense of such claim
or action, the Indemmnitor shall promptly reimburse the Indemnifying Party for the amount of all
reasonable expenses, whether legal or otherwise, incurred by the Indemnifying Party in
connection with the defense and/or settlement of such claim or action. If no settlement of such
claim or action is made, the Indemnitor shall promptly reimburse the Indemnifying Party as
indicated above and satisfy any judgment entered against the Indemmifying Party., The
indemnification and hold harmless obligations stated in this Agreement shall not limit the
liability of any insurer. '

8.4. Effect of Investigation. The representations, warranties and covenants of the Indemnitors,
and the Indemnified Party’s right to indemnification with respect thereto, shall not be affected or
deemed waived by reason of any investigation made by or on behalf of the Indemnified Party or
by reason of the fact that the Indemnified Party knew or should have known that any such
representation or warranty is, was or might be inaccurate.

8.5. Cumulative Rights. The forgoing rights with respect to indemnification are cumulative
and without prejudice to any other remedies that the Purchaser may have against the Seller under
applicable law or otherwise.

8.6.Survival. The representations and warranties made by the Seller and the Purchaser
contained in this Agreement, or in any document delivered pursuant hereto, and the Parties’
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indemnity rights set forth in this Article 8 shall survive the Closing and shall remain in full force
and effect thereafter for the full period of any applicable statute of limitations (including any
appeals). All obligations, covenants, undertakings, and indemnities contained in this Agreement
and in any Schedule or other instrument delivered pursuant to this Agreement shall survive the
Closing according to their respective terms.

9. MEDICAL RECORDS.

9.1.The Seller shall retain all rights, responsibilities, and obligations associated with the
medical records related to patients of the Practice (the “Medical Records”), including but not
limited to, their maintenance, protection, and compliance with all applicable laws and regulations
governing the confidentiality of such records. Purchaser shall have no right, title, or interest in
or to the Medical Records, and shall not be responsible for their management or protection after
the Closing Date.

9.2. The Seller will, in accordance with all applicable laws and ethical requirements, draft and
co-sign a letter to inform all patients of the Practice about the sale of the Practice to the Purchaser,
at such time as is mutually agreeable to the Purchaser and the Seller. All expenses of copying
and mailing such letters shall be paid by the Purchaser. The Purchaser shall approve said letter.

9.3.8urvival. The provisions of this Article 9 shall expressly survive the Closing.
10. COVENANTS.

10.1. Confidentiality.

10.1.1. The Parties and the Seller Shareholder shall treat all nonpublic information
provided or obtained in connection with this Agreement and the transactions contemplated
hereby as confidential, and shall not disclose or use any such confidential information at any time

~or in any manner, other than in connection with the evaluation of the transactions contemplated
by this Agreement. These confidentiality provisions shall continue in full force and effect until
the Closing Date. If this Agreement is, for any reason, terminated prior to the Closing Date, the
above provisions relating to confidentiality shall continue in full force and effect,

10.1.2. After the Closing Date, the Parties shall hold, and shall use their commercially
reasonable efforts to cause their respective officers, directors, managers, employees and agents to
hold, in strict confidence from any other person: all documents and information concerning any
other Party furnished to it by such other Party, or the other Party’s officers, directors, managers,
employees, agents or representatives, in connection with this Agreement or the transactions
contemplated hereby, unless: (i) such Party is compelled to disclose such documents or
information by judicial or administrative process {or by other requirement of applicable laws,
rules or regulations); or (ii) such documents or information can be shown to have been: (a)
previously known by the Party receiving such documents or information; (b) in the public domain
(either prior to or after the furnishing of such documents or information hereby) through no fault
of such receiving Party; or (c} later acquired by the receiving Party from another source if, to the
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knowledge of the receiving Party after reasonable inquiry, such source is not under an obligation
to another Party to keep such documents and information confidential.

11. TERMINATION.

11.1 Termination of Agreement. Subject to Section 11.2, this Agreement may be terminated
and the transactions contemplated hereby, including, the purchase and sale of the Assets, may be
abandoned at any time prior to the Closing;:

11.1.1. By mutual written agreement of the Seller and the Purchaser;

11.1.2. By the Purchaser, if prior to the Closing, Seller has not completed all Schedules
and Exhibits to this Agreement to the complete satisfaction of Purchaser (in Purchaser’s sole
discretion).

11.13. By the Purchaser, if Purchaser is unable to secure financing for the Purchase Price
on commercially reasonable terms after using good faith efforts to obtain such financing.

11.2 Effect of Termination. In the event of the termination of this Agreement by
Purchaser or Seller, or both, in accordance with Section 11.1 hereof: (i) written notice thereof shall
forthwith be given to the other Party(ies); (if) no Party shall be liable to any other Party, except
for the obligations imposed by Article 10 hereof; and (iii) each Party shall be solely responsible
for its costs incurred.

12, MISCELLANEOUS

12.1 Assignment. Neither the Purchaser nor the Seller shall have the right to assign its rights
and obligations as set forth herein without the prior written notice and consent of the other Party.

12,2 Amendments. No amendment, modification, or waiver of any provision of this
Agreement shall be binding unless in writing and signed by the Party against whom the operation
of such amendment, modification, or waiver is sought to be enforced.

12.3 Notices.! All documents, notices, requests, demands and other communications that are
required or permitted to be delivered or given under this Agreement shall be in writing and shall
be deemed to have been duly delivered or given when: (i) delivered to the appropriate address
by hand or by nationally recognized overnight courier service; or (if) received or rejected by the
addressee, if sent by certified mail, return receipt requested, postage prepaid in each case to the
following addresses or facsimile number and marked to the attention of the person (by name or
title) designated below:

If to Purchaser:

1 NTD: Please confirm address for Seller and whether County Counsel should be copied on any notices.

4883-8982-5478.10



Docusign Envelope ID: 3390FEOF-01CF-41E8-B61D-E5B31E58D403

County of Monterey Health Department
Clinic Services Bureau

1615 Bunker Hill, Ste. 140

Salinas, CA 93906 .

Attention: Prashant Shinde, Bureau Chief

If to Seller:
Juan Valencia, D.D.S.
631 Gabilan Drive
Soledad, CA 93960
Attention: Juan Valencia, D.D.S.

ot to such other persons or addresses as Purchaser or Seller shall specify by giving the other Party
written notice of the new person or address in the manner set forth above.

12.4 Governing Law. This Agreement shall be governed by the internal laws of the State of
California without giving effect to the principles of conflicts of laws.

12.5 Binding Effect. This Agreement shall inure to the benefit of the respective heirs, legal
representatives and permitted assigns of each Party, and shall be binding upon the heirs, legal
representatives, successors and assigns of each Party.

12.6 Titles and Captions. All articles, sections and section titles and captions contained in this
Agreement are for convenience only and are not deemed a part of the context hereof.

12.7 Pronouns and Plurals. All pronouns and any variations thereof are deemed to refer to
the masculine, feminine, neuter, singular or plural as the identity of the persons may require.

12.8 Jurisdiction and Venue. Any dispute, controversy or claim arising out of, connected with,
or relating in any way to this Agreement, its formation, negotiation, performance,
nonperformance, interpretation, termination or the relationship between the Parties established
by this Agreement shall be subject solely to the furisdiction of the state courts of California and
shall be venued in Monterey County.

12.9 Entire Agreement. This Agreement, including any exhibits and schedules hereto, and
the other documents and certificates delivered pursuant to the terms hereof or referred to herein,
set forth the entire agreement and understanding of the Parties hereto in respect of the subject
matter contained herein, and supersede all prior agreements, promises, covenants, arrangements,
communications, representations or warranties, whether oral or written, by any officer, employee
ot representative of any Party hereto,

12.10 Expenses. Each Party shall bear all expenses incurred by it in connection with this
Agreement and in the consummation and preparation for the transactions contemplated in this
Agreement.

12.11 Dispute Resolution.
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12.1.1. Mediation. Any claim, controversy or-dispute that arises between the Parties
hereto arising out of or relating to this Agreement or the breach, termination, enforcement,
interpretation or validity thereof, including the determination of the scope or applicability of this
Agreement to arbitrate, shall be determined by binding arbitration in Salinas, California as set
forth in Section 12.1.2 below. Prior to instituting any arbitration proceedings or other legal action,
the Parties shall use their best efforts and due diligence to reach an agreement for the resolution
of such claim, controversy or dispute through discussion between appropriate representatives of
the Parties. In the event that the Parties are unable to resolve any such claim, controversy or
dispute within thirty (30) days, such claim, controversy or dispute shall be submitted to a
disinterested third party mediator chosen by the Parties for nonbinding mediation. The Parties
covenant that they will participate in mediation in good faith, and that they will share equally in
its costs. All offers, promises, conduct and statements, whether oral or written, made in the
course of the mediation by any of the Parties, their agents, employees, experts and attorneys, and
by the mediator, are confidential, privileged and inadmissible for any purpose, including
impeachment, in any arbitration or other proceeding involving the Parties, provided that
evidence that is otherwise admissible or discoverable shall not be rendered inadmissible or non-

~ discoverable as a result of its use in the mediation. The provisions of this Section 12.1.1 shall not
be interpreted to restrict either Party’s right to pursue equitable relief from a court of competent
jurisdiction at any time or to terminate this Agreement in accordance with the terms of this
Apgreement.

12,1.2. Binding Arbitration. If the claim, controversy or dispute is not resolved through
mediation, then it shall be submitted to Judicial Arbitration and Mediation Services (“JAMS"), or
its successots, for final and binding arbitration before one arbitrator. The arbitration shall be
administered by JAMS pursuant to its Comprehensive Arbitration Rules and Procedures.
Judgment on the award may be entered in any court having jurisdiction. The Parties, however,
are not precluded from seeking provisional remedies in aid of arbitration from a court of
appropriate jurisdiction. The provisions of Section 1283.05 of the California Code of Civil
Procedure relating to discovery in arbitration are incorporated into and made a part of this
Agreement. The Parties agree to share equally in JAMS' costs of arbitration However, in any
arbitration, the arbitrator may, in the Award, allocate all or part of JAMS’ costs of the arbitration,
including the fees of the arbitrator, to the prevailing Party, upon motion therefore brought to the
arbitrator subsequent to issuance of an award. Additionally, the prevailing Party shall be entitled.
to an award of attorneys’ fees and costs as provided. in Section 12,1.3 below. Fither Party may
initiate arbitration with respect to the matters submitted to mediation by filing a written demand
for arbitration at any time following the initial mediation session or forty-five (45) days after the
date of filing the written request for mediation, whichever first occurs., The mediation may
continue after commencement of arbitration if the Parties so desire. Unless otherwise agreed by
the parties, any mediator shall be disqualified from serving as arbitrator in the case. The
provisions of this Section 12.1.2 may be enforced by any Court of competent jurisdiction, and the
Party seeking enforcement shall be entitled to an award of all costs, fees and expenses, including
attorneys’ fees, to be paid by the Party against whom enforcement is ordered.
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12.1.3. Attorneys’ Fees. In the event that suit is brought, whether by arbitration or
otherwise, regarding the provisions of this Agreement for the enforcement hereof, the prevailing
Party shall be awarded its costs of suit.and reasonable attorneys’ fees as part of judgment
rendered therein.

12.2. Further Assurances. The Parties agree that they will cooperate with each other in
any manner that may be required to fully effectuate the complete terms and intent of this
Agreement. Such cooperation shall include the execution of any instrument and the doing of any
act necessary to effectuate the complete terms and intent of the Agreement.

12.3. Representation of Counsel. = THE SELLER AND THE PURCHASER
ACKNOWLEDGE THAT THEY HAVE BEEN ENCOURAGED AND HAVE HAD THE
OPPORTUNITY TO SEEK THE ADVICE OF INDEPENDENT COUNSEL IN CONNECTION
WITH THE PREPARATION AND REVIEW OF THIS AGREEMENT AND THE RELATED
DOCUMENTS, INSTRUMENTS AND AGREEMENTS IN CONNECTION WITIHL THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

124. Waiver of Compliance. Any failure of the Purchaser, on the one hand, or the Seller,
on the other hand, to comply with any obligation, covenant, agreement or condition herein may
be expressly waived in writing by the Purchaser or the Seller, as applicable, but such waiver or
failure to insist upon strict compliance with such obligation, covenant, agreement or condition
shall not operate as a waiver of, or estoppel with respect to, any subsequent or other failure. No
delay in the exercise of any right shall be deemed a waiver thereof, nor shall the waiver of a right
or remedy in a particular instance constitute a waiver of such right or remedy generally.

12,5, Third Parties. Except as specifically set forth or referred to herein, nothing herein
expressed or implied is intended or shall be construed to confer upon or give to any person ot
corporation other than the Parties hereto and their successors or assigns, any rights or remedies
under or by reason of this Agreement.

12.6. Hlegality. No provision of this Agreement is intended, nor shall it be construed,
to violate any law or regulation. To the extent that any provision of this Agreement may be
construed or deemed to be improper, illegal or unenforceable, said provision of this Agreement
shall be void ab initio and eliminated from the Agreement. In the event that any provision of this
Agreement becomes improper, illegal or unenforceable due to a change in law or rule, the Parties
will make reasonable efforts to renegotiate the applicable provision.

12.7. Execution in Counterparts and Facsimile Signatures. This Agreement may be
executed in any number of counterparts, each of which shall be deemed to be an original as
against any Party whose sighature appears thereon, and all of which shall together constitute one
and the same instrument. This Agreement shall become binding when one or more counterparts
hereof, individually or taken together, shall bear the signatures of all the Parties reflected herein
as the signatories. TFacsimile signatures shall have the same authority and effect as original
signatures.
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12.8. No Strict Construction, The Parties hereto have participated jointly in the
negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties hereto,
and no presumption or burden of proof shall arise favoring or disfavoring any Party hereto by
virtue of the authorship of any of the provisions of this Agreement.

12.9. Confidentiality. No Party shall disclose the contents of this Agreement to any
third-party, except as may be reasonably required to obtain the services of a professional advisor
or may be required by law. The Parties shall notify their professional advisors of the non-
disclosure requirements of this Agreement. This Section 12,9 shall survive the Closing or
termination of this Agreement. '

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective on the date first
written above.

SELLER: PURCHASER:
Juan C. Valencia Dental Corp. d/b/a The County of Monterey on behalf of the
La Paz Dental Care Monterey Health Department
/’ \ el ) DocuSigned by:
By ( W: By ( Prcsbent Stinde 8/6/2025 | 3:06 PM PDT

Juan Valeyc'a?f%@.s., Chief Executive Officer Prashant&hinde
; Bureau Chief - Clinic Services
Monterey County Health Department

DocuSigned by:
SELLER SHAREHOLDER: By: ( 7/15/2025 | 6:06 PM PDT
Juan V ma D.D.S. Elsa Mendoza Jimenez
tﬂ\g/ Director of Health Services
Monterey County Health Department
]uan Valgl?ﬁ%,( D.D.S.

Approved as to form (County Counsel

Sta aabRed by:
@W Satta

By: CECL1BOOFA44AQ
Stacy Saetta
County Counsel

DocuSigned by:
EJMW fm‘;

E79EF64E57454F6...
Patricia Ruiz

Auditor Controller Analyst |

4883-8982-5478.10
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective on the date first

written above.

SELLER:
Juan C. Valencia Dental Corp. d/b/a
La Paz Dental Care

\J‘J

By: =
Juan Va}(gﬁa, .D.S., Chief Executive Officer

SELLER SHAREHOLDER:

Juan Vale ciaTEJD.S.
By: (1 V

Juan Valerfci :' .D.S.

4883-8982-5478.10

PURCHASER:
The County of Monterey on behalf of the
Monterey Health Department

By: | Prssbart Shinde

Prashaht Shikde

Bureau Chief - Clinic Services
Monterey County Health Department

8/6/2025 | 3:06 PM PDT

DocuSigned by:

ey

CTA3OBASOCABE23™

7/15/2025 | 6:06 PM PDT

Elsa Mendoza Jimenez
Director of Health Services
Monterey County Health Department

Approved as to form (County Counsel

Sta‘f&ﬁgtjﬂed by:
By: Sﬁ;’;‘;zmi‘:i‘:—

Stacy Saetta
County Counsel

Patricia Ruiz

Auditor Controller Analyst |

DocuSigned by:
EPMW fwf?

E79EF64E57454F6...
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Exhibit A
Bill of Sale

This Bill of Sale (“Bill of Sale”) is executed and delivered by Juan C. Valencia Dental Corp. d/b/a
La Paz Dental, a California corporation (“Seller”), to County of Monterey on behalf of the
Monterey Health Department (“Purchaser”), as follows:

1. Introduction. Unless otherwise defined herein, all initially capitalized terms used
herein. shall have the meanings ascribed to them in the Asset Purchase Agreement dated as of
June 2, 2025, by and among Seller and Purchaser (the “Asset Purchase Agreement”). Pursuant
to the Asset Purchase Agreement, Seller agreed to sell, and Purchaser agreed to purchase, certain
of the personal property and assets of the Seller for the purchase price of Five Hundred Thousand
Dollars ($500,000.00). On the date hereof, the parties have completed the sale and purchase
transactions in accordance with the terms of the Asset Purchase Agreement.

2, The Transfer of Purchased Assets. For good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Seller hereby conveys, grants,
bargains, sells, transfers, sets over, assigns, alienates, remises, releases, delivers and confirms and
by this Bill of Sale does convey, grant, bargain, sell, transfer, set over, assign, alienate, remise,
release, deliver and confirm unto Purchaser, its successors and assigns, forever, all of the Assets
(as defined in Section 2 of the Asset Purchase Agreement) which include, without limitation,
certain equipment, furniture, and supplies of the Practice operated by Seller located at 559 K
Alisal St., Ste. 101, Salinas, CA 93905.

3. Title to Purchased Assets. Seller represents and warrants that it has, and has
vested in Purchaser, good and valid and marketable title to the Assets, free and clear of any claim,
encumbrance, security interest, pledge, lien, lease, charge, equity, covenant, or restriction of every
nature and kind whatsoever.

4. Further Actions. Seller covenants and agrees that it will, whenever and as often
as reasonably requested to do so by Purchaser, its successors and assigns, execute, acknowledge
and deliver such other instruments of conveyance and transfer and take such other action as may
be required more effectively to convey, transfer to, and vest in Purchaser, its successors and
assigns, and to put Purchaser, its successors and assigns, in possession of any property conveyed,
transferred and delivered hereunder.

|Signatures appear on following page.]

4883-8982-5478,10
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IN WITNESS WHEREQF, the undersigned has duly executed and delivered this Bill of
Sale as of this___ day of 2025.

SELLER:

Juan C, Valencia Dental Corp. d/bfa
La Paz Dental Care

By:
Juan Valencia, D.D.S.
Chief Executive Officer

4883-8982-5478.10
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Exhibit B
Assignment and Assumption Agreement

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT, dated 2025 (the
“Assignment and Assumption Agreement”) is executed and delivered by the County of
Monterey on behalf of the Monterey Health Department (“Purchaser”), in favor of “Seller” (as
defined below) and shall be deemed to be effective as of the date hereof. All capitalized terms
used herein but not otherwise defined shall have the respective meanings ascribed to such terms
in the Asset Purchase Agreement dated as of June 2, 2025 (the “Agreement”) by and among
Purchaser and Juan C. Valencia Dental Corp. d/b/a La Paz Dental, a California corporation
(“Seller”), Purchaser and Seller are at times referred to herein as the “Partics” and each
individually as a “Party.”

RECITALS

WIIFREAS, pursuant to the Agreement, Seller has agreed to sell, assign, transfer, convey and
deliver to Purchaser the Assets, and Purchaser has agreed to purchase, acquire and accept from
Seller such Assets upon the terms and subject to the conditions set forth in the Agreement; and

WHEREAS, the Agreement requires Purchaser to assume certain liabilities and obligations of
Seller (the “Assumed Liabilities™).

NOW, THEREFORE, for good and valuable consideration as stated in the Agreement, the
receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

1. Purchaser hereby assumes and agrees to pay, perform and discharge all of the Assumed
Liabilities, as, when, in the manner required and in accordance with the terms and conditions
governing such Assumed Liabilities.

2. Purchaser does not assume or agree to pay, perform or discharge, and Seller shall remain
unconditionally liable for, any liability of Seller not expressly assumed in the Agreement as an
Assumed Liability.

3. Purchaser and Seller, by their execution of this Assignment and Assumption Agreement,
each acknowledge and agree that neither the representations and warranties nor the rights and
remedies of the Parties under the Agreement shall be deemed to be enlarged, modified or altered
in any way by such execution and acceptance of this Assignment and Assumption Agreement,
and that the terms and conditions of the Agreement shall govern the assumption of the Assumed
Liabilities including, without limitation, the rights of indemnification and limitations thereon as
set forth in of the Agreement.

4, At any time and from time to time after the Closing, at Seller’s request, Purchaser shall
execute and deliver such other instruments, assighments, assurances, and other documents, and
take such other actions, as Seller may reasonably request in connection with the carrying out of
the intent and purposes of this Assignment and Assumption Agreement.

4883-8982-5478.10
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5, This Assignment and Assumption Agreement shall be construed and enforced in
accordance with the laws of the State of California, without giving effect to the principles of
conflicts of law thereof.

6. This Assignment and Assumption Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same agreement. This Assignment and Assumption Agreement may be executed by
facsimile or electronic mail signatures which shall be considered originals.

7. The provisions of this Assignment and Assumption Agreement shall be binding upon
Purchaser and its successors and assigns, and shall inure to the benefit of Seller and its respective
successors and assigns.

[Signatures appear on following page.]

4883-8082-5478.10
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IN WITNESS WHEREQF, the Parties have executed this Agreement effective on the date first
written above.

SELLER: - PURCHASER:

Juan C. Valencia Dental Corp. d/bfa The County of Monterey on behalf of the
La Paz Dental Care Monterey Health Department

By; By‘ Prasbant Shinde

Juan Valencia, D.D.S,, Prashafit ST

Chief Executive Officer Bureau Chief - Clinic Services

Monterey County Health Department

DocuSigned by:

s
By: 7/15/2025 | 6:06 PM PDT

CT7TA3UBASYCABEZ3

Elsa Mendoza Jimenez
Director of Health Services
Monterey County Health Department

Approved as to form (County Counsel
Stacy Saetta

By:
Stacy Saetta
County Counsel

4883-8982-5478.10
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Exhibit C
Assignment of Lease Agreement

THIS ASSIGNMENT OF LEASE AGREEMENT, dated 2025 (the “ Assignment”) is
executed and delivered by the County of Monterey on behalf of the Monterey Health Department
(“Purchaser”), in favor of “Seller” (as defined below) and shall be deemed to be effective as of the
date hereof. All capitalized terms used herein but not otherwise defined shall have the respective
meanings ascribed to such terms in the Asset Purchase Agreement dated as of June 2, 2025 (the
“ Agreement”) by and among Purchaser and Juan C. Valencia Dental Corp. d/b/a La Paz Dental,
a California corporation (“Seller”). Purchaser and Seller are at times referred to herein as the
“Parties” and each individually as a “Party.”

RECITALS

WHEREAS, Seller is currently a lessee under that certain lease agreement dated September 1,
2008 (“Lease Agreement”), attached hereto as Attachment A, entered into by Seller and 559 E.
Alisal St., LLC, a California Limited Liability Company, as landlord (“Landlord”), for the
premises located at 559 E Alisal 5t., Ste. 101, Salinas, California 93905 (the “Premises”); and

WHEREAS, Sellér desires to assign to Purchaser, and Purchaser desires to assume from Seller,
all of Seller’s rights and obligations under the Lease Agreement.

NOW, THEREFORE, for good and valuable consideration as stated in the Agreement, the
receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

1. Seller hereby assigns and transfers to Purchaser all of Seller’s right, title, and interest in
and to the Lease Agreement for the remainder of the term specified therein, including all renewals
and extensions thereof.

2, Purchaser accepts the assignment made hereby, acknowledges receipt of the Lease
Agreement and assumes and agrees to perform, all duties and obligations from and after the date
hereof required to be performed by Seller under the Lease Agreement to the same extent as if
Purchaser had been an original party thereto, except duties and obligations which accrue after
the date hereof due to acts or omissions prior to the date hereof.

3. Seller hereby represents and warrants to Purchaser that: (a) the attached Lease Agreement
is true, correct, and complete copy of the Lease Agreement together with all amendments and
supplements thereto; (b) the Lease Agreement has not been modified, amended, terminated, or
canceled except as provided in the attached Attachment A; (c) the Lease Agreement and
subsequent amendments and assignment and assumptions listed in the Recitals and attached in
Attachment A are the only agreements between Seller and Landlord with respect to or otherwise
affecting the property; (d) to the best of Seller's knowledge no uncured default exists in the
performance of any of its nor the Landlord’s obligations thereunder; and (e) to the best of Seller’s
knowledge no threatened or pending claims exist with respect to or arising out of the Lease
Agreement,

4883-8082-5478.10



Docusign Envelope ID: 3390FEOF-01CF-41E8-B61D-E5B31E58D403

4. The Parties agree that this Assignment shall not diminish the obligations of the Seller with
respect to performance owed prior to the Closing Date. Landlord remains entitled to payment by
Seller for use of the Premises pursuant to the Lease Agreement prior to the Closing Date, and the
Seller shall remit any such payment to Landlord to the extent owed, subject to the terms of the
Lease Agreement. Purchaser shall not be responsible for payments owed by Seller for obligations
under the Lease Agreement arising prior to the Closing Date.

5. This Assignment shall be binding upon Seller and its successors and assigns, and shall
inure to the benefit of Purchaser and its respective successors and assigns.

6. Except as expressly provided in this Assignment, no person other than the Parties hereto
shall have any right, benefit or obligation under this Assignment as a third-party beneficiary or
otherwise.

7. This Assignment shall be construed and enforced in accordance with the laws of the State
~ of California, without giving effect to the principles of conflicts of law thereof.

8. This Assignment may be executed in any number of counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same agreement. This
Assignment may be executed by facsimile or electronic mail signatures which shall be considered
originals.

[Signatures appear on following page.]

4883-8982-5478.10
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective on the date first
written above.

SELLER: PURCHASER:
Juan C. Valencia Dental Corp. d/b/a The County of Monterey on behalf of the
La Paz Dental Care Monterey Health Department
\\\. F DocuSigned by:
Prssbant Shinde 8/6/2025 | 3:06 PM PDT
Pras\h_ AEShinde
Chief Execuhv%' Off1cer Bureau Chief - Clinic Services

Monterey County Health Department

DocuSigned by:

ey
BY r 7/15/2025 | 6:06 PM PDT

C7A30BA59CAB423.
Elsa Mendoza Jimenez

Director of Health Services
Monterey County Health Department

Approved as to form (County Counsel
Stacy Saetta

By:
Stacy Saetta
County Counsel

4883-8982-5478.10
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JUAN CARLOS VALENCIA, DDS ggﬁff iﬁﬁ;ﬁ
La Paz Dental Care & J?Zég
LEASE
THIS LEASE is made this 1%% day of September, 2008, by and
between 559 E Alisal St. LLC, a California Limited Liability Company
("Owner") , and Juan Carlos Valencia, DDS, dba La Paz Dental Care (Tenant) ,
without regard to number or gender.

In consideration of the mutual covenants and agreements contained
herein, the parties to this Lease agree as follows:

1. EXHIBITS.

The following Exhibits are attached, hereto and made a part of
this lease as though fully set forth in the body of this lease:

EXHIBIT "A" - Description of the leased premises.
2 PREMISES.

The Owner hereby leases to the Tenant for the term, at the
rental rate, and upon the covenants and conditions hereinafter set
forth the commercial space referred to herein as the "premises" or
"leased premises," and described in Exhibit "A" attached hereto and
made a part hereof, otherwise known as 559 E. Alisal St. Suites 101 &
102. Tenant agrees to accept the premises as suitable for Tenant's
business purposes and uses provided herein. There is reserved to the
Owner the use of the exterior walls (other than store fronts), the
roof and area beneath the premises, together with the right to
install, maintain, use, and replace ducts, wires, conduits, and pipes
leading through the premises in locations which will not materially
interfere with Tenant's use of the premises. The premises leased to
Tenant shall be measured from the outside of the exterior walls to
the centerline of walls separating space to be leased to other
tenants. Said premises include a pro-rata share of common restroom
facilities and corridors which serve the leased premises.

3. TERM,

The term of this lease shall be for a period of 10 years
commencing September 1, 2008 and ending at midnight on August 31°%,
2018, unless earlier terminated as herein provided. Tenant may
terminate this lease by providing written notice to Owner at least
sixty days prior to August 31°%, 2018. If Tenant fails to provide such
notice, the lease will be deemed to remain in effect for at lease
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poésessién of the premises to Tenant at the commencement of the ternm
of this lease, this lease shall not be void or voldable except as
hereinafter set forth; nor shall Owner be liable to Tenant for any

loss or damage resulting therefrom; nor shall the expiration date of

the lease be in any way extended; but, in such event there shall be a
proportionate reductlon for rent covering the perlod between the
degignated commencement of the term of this lease and the actual time
when Owner delivers posgession of the premlses to Tenant. Any portion
of a month during which the leased premises are leased and occurring
at the beginning of the leased term shall be deemad g "partlal lease
month." Lessee shall have one, one (1} year optlon to renew under the
same terms and conditions, save the option to renew.

4. RENTAL.

A, Monthly Rental.

Tenant shall pay to Owner, during the term of this lease as the
following schedule dictates:

Effective September 1°° 2008:

Monthly Base Rent (Three Thousand One Hundred Fifty Eight Dollars and
Thirty 8ix Cents

$3,158.36
Plus NNN 708.02
Total ' - $3,866.38

Effective September 1°% 2009:

Monthly Base Rent (Three Thousand REight Hundred Ninety Five Dollars
and Zero Cents

£3,885.00
Plus NNN T73.85

Total $4,668.85
Effective September 1°° 2010:

Monthly Base Rent {Four Thousand Eighty Four Dollaxs and Sixty Nine
Cants

54,084.69
Plus NNN . 797,07
Total 54,881.76
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‘Effective September 1°° 2011:

Monthly Base Rent (Four Thousand Two Hundred Seven Dollars and Twenty
Three Cents '

84,207.23
Plus NHNN 820.98
TPotal 85,028.21

Effective September 1°* 2012:

Monthly Base Rent (Four Thousand Two Hundred Ninety One Dollars and
Thirty Seven Cents :
34,291.37

Plus NNN §45.61
Yotal $5,136.98

Effactive September 1% 2013:

Monthly Base Rent (Four Thousand Three Hundred Seventy Seven Dollars
and Twenty Cents

: ‘ 84,377.20
Plug NNN  B870.97
Total $5 248,17

Effactive September 1°% 2014:

Monthly Base Rent (Four Thousand Four Hundred Sixty Four Dollars and
Seventy Four Cents

94,464.74
Plus NNN 897.10
Total $5,3861.85

Bffective Ssptember 1°° 2015:

Monthly Bage Rent {(Four Thousand Five Hundred Fifty Four Dollars and
Four Cents

84,554,04
Plus NNN 924,02
Total 55,478.06
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Monthly Base Rent (Four Thousand Six Hundred Forty Five Dollars and
Twelve Cents -

84,645,712
Plus NN 951,74
Total 55,596.86

Bffactive Beptewber 1°* 2017:

Monthly Base Rent (Four Thousand Seven Hundred Thirty Eight Dollars
and Two Cents

$4,738.02
Plus NHN 980.29
Totgl $5,718. 31

Such payments to be pro-rated if- applicable for a partial Iease‘monﬁh
to the commencement and termination of the term of this lease; which
gum shall be paid in advance on the first day of each calendar month.

A1l rental to be pald by Tenant to Owner shall be in lawful money of
the United States of America and shall be .paid without notice,
demand, deduction, or offget at the address designated in paragraph

32, Any rent payment not received within ten {(10Y days of its dug -

date shall be subject to a five percent . (5%) late  charge payable
forthwith and the Owner shall thereafter not be obligated to accept
any payments from Tenant unless made by cashier's check orx certified
funds.

B, Lease Net.

: Tt 1s the intention of Landlord and Tenant that the rent
herein specified shall be net to Landlord, and that all costs,
expenses and obligations of every kind relating to the premises or
the use, operation, management oxr occupancy thereof, whether oxr not
now customary or within the contemplation of the parties herete,
which may arige or become due during the term of this Lease, shall be
paid by Tenant. Lease Net expenses are specified NNN (see Secation 4A
above) . . .

¢, Cost of Living Adjustment.

Not Applicable.

n. Security Depoait: .,
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AGIIALIL Y il Uk e aaaa) el ias ke kst i as s e
deposited wlth owner the sum of Thres Thousand One Hundred Fifty
Bight Dollars and Thirty Six Cents ($3,158,36) receipt of which is
hereby acknowledged by Owner; said deposit being glven to secure the
faithful performance by Tenant of all of the terms, covenants, and
conditions of thig lease by Tenant to be kept and performed during
the term hersof, Tenant agrees that 1f Tenant shall fail to pay the
rent due in any month during the term of the lease, the Owner shall
have the option (but shall not be required) to apply all or a portion
of the deposit to any rent due and unpald. If Tenant violates any of
the other terms, covenants, and conditions of this Lease, said
deposlt shall be applled to any damages suffered by Owner as 'a regult
of tenant’s default to the extent of the amount of the damages
suffered.

Nothing contained in this paragraph shall in any way diminlsh or
be consltrued as walving any of Owner's cther remedles as provided in
paragraph 23 hereof or by law or in equity. Should the entire
security deposit or any portion thereof be appropriated and due and

. payable to Owner or by Tenant heresunder, then Tenant shall, on the

written demand of Owner, forthwith remit to Owner & sufflclent amount
in cash to restors sald security deposit to its original amount; and
Tenant's fallure to do so wilthian ten (10} days after receipt of such
demand, shall constitute a breach of this Lease, Should Tenant comply
with all of the terms, covenants, and conditlons of this lease and
promptly pay all of fthe rental herein provided for as it falls due
and all other sums payable by Tenant to Owner hereunder, said
security deposit shall be returned in full to Tenant without interest

~at the end of the term ¢f this lease.

5. Ugn .

Tenant shall wugse the premises only for the purpose of

conducting thereon the following activities: Professional Tental
Sorvices and Related adult activities; and for no other purpose or
purpogses without the pricor written consent of Owner. Tenanit further
covenants and agrees that it wlll not use ox suffer or permlt any
person or persons to use the premises oxr any part thereof for
conducting therein a second-hand store, distress or flre sale,
bankruptoy sale, going-out-of-business sale, auction sale; or for any
use or purpose 1n violation of the laws of the United States of
Amarica, the State of Californla, or the ordinances, regulations, orx
requirements of the City of Sallnas, or the County of Monterey, or
other lawful authority. Tenant agrees during the term to keep the
premises and every part thereof In a clean and wholesome condition.
Tenant shall not commit or suffer to be committed any waste upon the

premises, Tenant shall not use or permit the use of a loud speaker or-

glmdlar lnstrument, or create a nulsance.

Tenant may not display merchandise, sgell ' merchandise, allow
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permanent doorways of fthe premises except as may be permitted by
Owher pursuant to established criteria which may from time to time be
modified or changed in the sole discretion of Ownerx.

8.  ATGN POLICY..

Any and all signs placed by Tenant in or about the premises
which may be permitted by this lease shall be malntained by Tenant in
conformity with the requirements of the City of Salinas and this
lease. Tenant shall not place or permit to be placed any g8lgn upon
the exterior or in .the windows of the premises without Owner's prior
written consent. nan. shall. Tenant. .change. the -color  or  exteérior
appearance of the premises without Owner's or prior written consent.
Ownex will pzovide to Tenant approved sign criteria, and Tenant shall
thersafter at ity sole cost and expense prepare a glgn construction
drawing which shall be submitted to the Owner for Owner's wrltten
approval and which shall conform to Owner's approved slgn criteria.

Tenant agrees to install the sigh..ib. agoondance. with the -approved.

sign construction drawings within thirty days after the commencement
of the term of this lease. It shall be the responsibility of Tenant
to obtain any permits required by any appropriate governing Agency.

7. BECURITY SYSTEM,

Tenant shall be responsible foz extending. the existing security
system to ‘the tenant’s space and pay directly for the additional
monthly monitoring costs involved. Tenant may, at its option, choose
to not provide a security system for the lease space involved,

8. PERSONAL PROPERTY TAXES.

During the term thereof, Tenant shall pay yprior to
delinguency all taxes assessed agailnst and levied upon fixtures,
furnishings, equipment and all other personal property of Tenant
contained in the premises; and when possible Tenant shall cause sald
fiztures, furnishings, equipment and other personal property to be

assessed and billed separately from the real property of Owner. In

the event any or all of the Tenant's fixtures, furnishings, equipmernt
and other personal. property shall be assessed and taxed with the
Owner's real property, the Tenant shall pay to Owner its share of
siich taxes within ten (10) days after delivery to Tenant by Owner of
a statement in writing settling forth the amount of such taxes
applicable tg Tenant's property.

9, COMMON AREA.
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SAL "Common Area Snall medn all LdlubUdapidl alddby aLSe wayey
parking spaces, roads, walks, streets, corridors, malls, restrooms
not within any leased premises, stairs, ramps, elevators, escalators,
shelters, and customer lounge areas not within leased premises.

B, Owner reserves the right to c¢hange the entrances, exits,
. braffic lanes and the boundaries and locations of parking area . or
" areag. This Lease shall be subordinate to any agreement existing as
of the date of this Lease or subsequently placed upon the real
property of which the premises are a part, which agreement provides
for reciprocal easements and restrictions pertaining to the common
and parking areas; and in the event of conflict between the
provisions of such agreement and this lease, the provisions of said
agreement shall prevall. ' ' '

¢. Owner shall cause said Common Area or areas to be constructed,
graded, blacktopped, lighted and approprlately marked and landscaped
and shall cause the same to be maintained in a neat, clean and
orderly condition and repalr during the entire term hereof. :

D. It is understood and agreed that the phrase "expenses in
connection with sald Common Area" as used hereln shall be construed
to include but not be limlted to all sums expended by Owner in
connection with sald Common Areas for all general maintenance and
rapalirs including resurfacing, painting, regtriping, cleaning,
sweeplng and janitorial services; planting and landscaping: lighting
and other utilities; directional signs and other markers and bumpers;
actual costs incurred by Owner for personnel, and/or management feeg
paid to contractors hired, to ilmplement such services and to police
the Common Area; costs incurred by Owner in operating, policing, and
maintaining parking structures, expenses related to trash removal,
required fees or charges levied pursuant to any government
reguirementa; public liabllity and property damage insurance on the
Common Area, which shall be carried and maintained by Owner and under
which Tenant shall be named as an additional insured, with limits as
determined by Owner. Fire Insurance premiums shall not be considered
as part of the Common Area éexpensed.

E. As additional rental, Tenant shall pay its pro rata share of
the expenses in connection with said Common Area which shall be paid
in monthly installments on the first day of each calendar month of
the lease term (prorated for any partial lease month), in advance, in
an amount estimated by Landlord at .31 cents per square foot. Within
ninety (90} days after the end of each fiscal year, Landlord shall

- make awvailable to Tenant a statement of actual costs and expenses
paid or incurrsd by Landlord during such period for the Common Area
charges, together with .a statement for all sums collected and paid on
behalf of Tenant pursuvant to the provisions of this Lease for which
a service charge is imposed. Within one hundred twenty (120) days
after the end-of each fiscal year, Landlord shall rebate to Tenant
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F. Tenant, for the use and benefit of Tenant, its agents,
employees, customers, licensees and subtenants, shall have the non-
exclusive right, in common with Owner and other present and
future owners, tenants and their agents, employees, customers,
licensees and sub-tenants, to use sald Common Area and parking areas
during the entire term of this Lease or any extension thereof; and
shall have the right of ingress and egress and the use of the roadway
and sidewalk; subject to reasonable rules and regulationa imposed
(and from time to time modified and changed as may be determined by
Owner). Said rights of Owner shall include by way of illustration and
not limitation +the right to restrict the right of tenants and
employees of tenants to park on the premises by the issuance of
parklng permits, limiting the number of parking spaces available to
the employees (8 parking spaces) of each tenant and asslgning
speclfic areay and spaces for emplovee parking.

10. ZINSURANCE, S

A, Owner ghall maintain fire and extended coverage and other
insurance as provided hereln throughout the term of this lease in an
amount equal to at least ninety percent (90%) of the replacement
value of the building which includes the premises, together with such
other insurance as may be required by Owner's lender or by any
govermmental agency. Tenant hereby wailves any right of
recovery from Owner or its officers and employeses; and Owner hereby
walves any right of recovery from Tenant, its officers or employees,
for any loss or damage (including consequential loss) resulting from
any of the perils insured against in the standard form fire insurance
policy with extended coverage endorsement. Tenant agrees to pay to
Landlord its prorata share of the cost of sald insurance determined
on the basis of the percentage of square faotage leased In relation
to the total aquare footage in the building.

B. Durlng the term of this lease, Tenant shall procure and
majntain in full force and effect, at Llts sole cost and expense for
“the mutual benefit of Owner and Tenant public lizbility insurance
against claims for personal iInjury, death, or property damage
occurring in or about the premises and on any sidewalk directly
adljacent to the premises.

C. The limits of liability of such insurance shall not be less
than Two Million Dollars (§2,000,000,00) for personal injury, death,
or property damage arising out of anyone accident or occurrence in,
upon, adjacent to, or connected with the leased premises or any part
thereof, All such policles of insurance shall be issued in the name
of the Owner, and Tenant as "additional insured" and for the mutual
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and Jjoint benefit and the protection of the parties; and such
policies of insurance or coples thereof shall be delivered to the
Owner.

11. UTILI'WIHS.

Tenant shall pay before delinguency all charges for water, dJgas,
heat, electricity, ‘telephone service and all other services of
utilities used in, upon, or about the premises occupied by Tenant or
any of its sub-tenants, licensees, or concessionaires during the term
of this lease. If any utility 1s not separately metered, Tenant
agrees to relmburse Owner for its share of the cost of gaid service
ag provided in paragraph 7 above,

12. USHES PROHIBITED.

LY

Tenant shall not use or permit.said premises or any part thereof
to be used for any purpose or purposes
othar than the purposes for which sald premises are hereby Teased;
and no use shall be made or permltted to be made of said premises,
nor acts done, which will increase the existing rate of linsurance
upon ‘the building in which said premises may be located (once said
rate 1ls established), or cause a cancellation of any insurance pelicy
covering said bullding or any part thereof; nor shall Tenant sell or
permit to be kept, used, or sold In or about said premimes any
article which may be prohibited by standard Form of” fire insurance
policies, Tenant shall, al Tenant's sole ceost, comply with any and
all governmental laws, atatubes, ordinances, rules, regulations, and
requlrements pertaining to said premises of any insurance
organization or company necessary for the malntenance of reasonable
fire and public liability dnsurance covering sald building and
appurtenances.

13. ALTERATIONS AND FIXTURES.

A. Tenant shall not make or suffer to be made any alterations.of
or changes to the premises or any part thereof without the prior
written consent of Owner; and any additions to or alterations of said
premises except movable furniture and trade filxtures shall become at
once a part of the realty and belong to Owner unless pald for by
Tenant and specifically exempt from this term. Any such alterations
shall be in conformance with the reguirements of all municipal,
ztate, and faderal authorities.

‘B, Tenant shall give Owner at least fifteen (15) days’ written
notice before commencing any work of alteration, improvement, o
change in order to allow Cwner to post and recoxd notices of no
responaibility. All damage or injury done to the premises by Tenant
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damage to the premises and building, if any, as well as all damage to
tenants oxr occupants thereof caused by Tenant's misuse or neglect of
the premises or the appurtenances thereto.

C¢. 3ubject to the provisions of paragraph 13 herecof and provided
the written consent of Owner is first had and obtained, which consent
Owner agrees shall not be unreasonably withheld, Tenant may install
and malntaln 1ts trade fixtures on the premises, provided that such

- fixtures, by reason of the manner in which they are affixed, do not
bscome an integral part of the building or premises. Trade fixture
does not include property which results in a permanent accesslon to
the building or premlses nor dees it include property which becomes
s0 pasrmanently absorbed into the building or premises that it cannot
be removed without damaging the building or premises. Tenant, 1f not
in default hereunder, may at any time or from time to time during the
term hereof or upon the expiration or termination of this Lease,
alter or remove any such trade fixtures so installed by Tenant,
provided fTenant 'has itemized sald trade' fixtures in writing and
obtained the approval of Owner. If not go removed by Tenant on or
before the expiration -¢r termination of this Lease, all trade
fixtures shall becoma a part of the premises and title thereto shall
pass to Owner; provided, however, that upon request of Owner to do
so, Tenant shall thereupeon immediately remove such trade fixtures.
Any damage to the premises caused by any guch installation,
alteration, or removal of such trade fixtures shall be promptly
repalred at the expense of Tenant. '

It 15 understood that playground equipment paid for and
belonging to Tenant, if any, mugt remain the property of Tenant and
in this case, the lease agreement specifically permits removal of any
such equipment at the Ltermination of the lease agreement.

14, MAINTENANCE AND

REPATR,

A, Tenant shall, " subject to Owner's obligations hereinafter
provided at all times during the term hereof and at Tenant's sole
cogt and expense, keep, maintain, and repair the leased premiges in
good and sanitary order, condition, raepair, and replacement {except
as hereinafter provided}, including without  limitation  the
maintenance and repalr of any Interior surfaces of the exterior
walls, all partitions, doors, door jams, door checks, all plumbing
and sewage facilities within the leased premises that flow up to the
main sewage line and all other work perfommed by or on- behalf of
Tenant pursuant to paragraph 14- hereof, Notwithstanding the
foregolng, Owner shall keep, maintain, and repair any such plumbing,
mechanical, or electricel systems within the Ileased premises
{including by way of example and not by way of limitation) any air
conditioning, the heating system, and sprinkler systems shared in

10
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[ -

Upon the completion of the premises for dellvery by Owner to
Tanant, Owner shall notify Tenant in writing that sald premises are
ready for delivery. Tenant shall forthwith inspect and exzamine the
premises. If Tenant does not believe the premises are ready for
occupancy, Tenant shall deliver written notice of same to Owner
wlthin ten days after receipt of Owner's notice sget forth in this
subparagraph, If Tenant does not deliver sald written notlce to Owner
within saild ten days, Tenant shall be deemed to have accepted
The premises as ready for occupancy; and Tenant shall thereby walve
any claim ox zight on account of the condition ox repalr of such
premises which would have reasonably keen discloged by & thorough
physical examination of the premises wunless such conditlon i1s
communicated by Tenant to Owner in writing or provided for in Exhlbit
"C" 4ttached hereto. Tenant agrees te surrender the premises to Owner
at the end of ocoupancy in as good a condition ap when recelved;
ordinaxy use and wear and tear thereof excepted.

Tenant shall maintain the premises. and surrounding areas Iin
accordance with the highest standards of health and safety and free
of rodents, vermin, bugs and other pests. Tenant, at its own expense,
shall install and maintain fire extinguishers and other pxrotectlon
devices as may be required from time to time by any agency having
Jurigdiction thersof and/or by the insurance underwriters . insuring
the bullding in which the leased premises are located. Tenant shall
also at 1lts sole cost and expense be responsible for any alterations
or improvements to the premiges necessitated as a result of the
requirement of any munlcipal, state or federal authority.

B. Owner shall maintain in good repalr the exterior walls, roof,
and sidewalks. Tenant agrees that 1t will not nor will 1t authorlze
any person teo go onto the roof of the bullding cf which the premlses
are a part without the priocr written consent of Owner. Sald consent
will be glven only upon Owner's satigfaction that any repairs
necessitated as a result of Tenant's action will be made by Tenant at
Tenant's expense and will be made in such a mannar so as not to
invalidate any guarantes relating to said roof. Owner shall not be
reguired to make any repalra to the extericr walls, roof and,
sidewalks unless and untill Tenant has notified Owner in writing of
the need for such repairs and Owner ghall have had a reasonable
period of time thersafter, as provided in paragraph 23 to  commence
said repalirs. '

¢. Owner shall provide maintenance for all heating and air
conditioning equipment and shall provide pest control service Dby
contracts with companies and according to a maintenance schedule.

15. COM¥LIANCE WITH LAWS.

11
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falthfully observe all laws, statutes,

ordinances, rules, regulations and requirements of all municipal,
state and federal authorities now ln force or which may hereaftexr be
in force pertalning to said premises. The Judgment of any court of
competent Jurisdiction or the admission of Tenant in any action or
proceading agailnst Tenant (whether Owner be a party thereto or not)
that Tenant has violated any such law, statute, ordinance, rule,
regulation or requirement shall be conclusive of that fact as between
the Owner and Tenant.

Tenant shall not commit or suffer to be committed any waste upoh
the premises or any nuisance.

16. EXEMPTION OF OWNER FROM LIABILITYE‘INDEMNIFICATIONE
LIABILITY SURANCE .,

ownar shall not be liable in damages ox otherwise for any falluxe
to ' furnish or any interruption of service of any water, gas,
electricity, telephone, hot air, or cold alr caused by . fire,
accident, riot; strike, labor disputes, acts of God, the making of
any repalrs or lmprovements, or causes beyond the control of Owner.
Tenant recognizes that additions, replacements, and repalrs to the
building will be made:; and Tenant agrees that any construction work,
alterationa, or repairs undertaken by Owner or anyone else in the
building after the commencement of the terxrm of this Lease shall not
entitle Tenant te any rebate rent or subject Owner to liability for
any loss of occupation or of quiet enjoymenL of the premises ox
Common Area and parking area. '

Tenant., at'Tenant's cost and expense, shall defend, indemnify and
save Owner harmless from and against all loss, expense, Llability,
damages and c¢laimg arising from any act, omission, or negligence of
Tenant, cor its contractors, licensees, agents, servants, or
employees, arising from any accident, injury, or damage whatsoever
caused to any person or property occurring in, on, or about the
prenises as a result of tenants negligenca

17. FREE FROM LIENG .,

. Tenant shall keep the premises and the property in which the
premises are situated free from any liens arlsing out of or in
connection with any work or. labor done, services performed, materials
or appliances used or Ffurnished for oxr in connection wlth any
operations of Tenant, repalrs and alterations, work of construction,
or obligations incurred by Tenant, including but not limited to
workmen's compensation or withholding tages; and at all times
promptly and fully pay and discharge any and all claime upon which
any such lien may oxr could be based and to indemnify and hold Owner
harmless against all costs, expenses, liabilities, claims, or damages

12
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including but not limited to attorneys' fees and costs of suit.

18. ABANDONMENT,

Tenant shall not vacate or abandon the premises at any time
- during the term of this lease; and Lf Tenant shall abandon, vacate,
or surrender the premises or be dispossessed by process of law or
otherwise, any personal property belonging to Tenant .and left on the
premises ghall be deemed to be abandoned, at the option of Cwner,
except such property as may be mortgaged to Owner.

10. BNTRY AND INSPBCOTION.

Tenant shall permit Owner and its agents to enter into and upon
the premlses at all reaponable times for the purpose of inspecting
the same; or for the purpose of maintaining the bullding in which
sald premises are situated; or for the purpose of making repairs,
alterations or additlons fto any other portion of said bullding,
including the erection and maintenance of such scaffolding, canopy,
fences and props as may be. required; or for the purpose of posting
notices of non-liabllity. for alterations, additions, or repalrs; or
for the purpose of ‘placing upon the property in which the premises
are located any usual or ordlnary signs. Owner shall be permitted to
do any of the above without any rebate of zrent and without any
liablility to Tenant for any loss of occupation or gquiet enjoyment of
the premises thereby occasioned. Tenant shall permit Owner or at any
time within thirty (30) daysg prior to the expiration of thils leade,
to place upon sald premises any usual or ordinary "For Lease" signs
and during such thirty (30) day period Owner or ite agents may, during
normal business hours, enter upon sald premises and exhlbit same to
prospective tenants.

20. DAMAGE AND DRSTRUCTION OF PREMISES.

In the event of {a) partial destruction of said premises or
the bullding contalning same during said term which requires repalrs
to either said premilses or said bullding or (b) sald premises or said
building being declared unsafe or unfit for occupancy by any
autherlzed public authority fer any reason other than Tenant's act,
use, or occupation; which declaration requires repalrs to either said
premises or sald building, Owner shall forthwith make saild xepairs
provided Tenant -¢gives.to Owner thirty (30) days' written notice of the
necessity . therefor., No “such partial destruction (including any
destruction necessary in order to make yvepairs required by any
declaration made by any public authority) shall in any way ananul or
void this lease except that Tenant shall be entitled to a
proportionate reduction of rent while such repairs are being made;
such proportionate reduction to be based upon the extent to which the
making ¢f sugh repairs shall .Interferne with the business carried on
by Tenant in said premises, However, 1if during the last four years cf

13
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the option to renew the texm of this lease, the building is damaged
as a result.of fire or any other insured casualty to an extent in
excess of twenty-five percent (25%) of its then replacement cost,
(excluding fFfoundation(s)), Ownexr may within thirty (30) days
following the date such damage occurs terminate this lease by written
notlece to Tenant. IE Owner, however, elects o make gaid repairs, and
provided Owner uses dug-diligence in making said repairs, this lease
shall continue in full force and effect and the Guaranteed Minimum
Monthly Rental shall be proportionately reduced as herein above
provided, If Owner elects to terminate this lease, all rentals shall
be .prorated between Owner and Tenant as of the date of such
destruction, The foregoing to the contrary notwithstanding, if the
puilding is damaged or destroyed at any time during the term hereof
te an’ extent of more thapn twenty-five ,percent (25%) of 1ts then
replacement cost (excluding foundation(s)) as a result of a cagualty
not insured against, Owner may within thirty (30) days following the
dats of such destruction terminate this Lease upon written notice to
Tenant, ILf Owner does not elect to 8o terminate. because of said
uninsured casualty, Owner shall prowptly rebuild and repair said
premises and Tenant's rental obligation shall be proportionately
reducad. as hereln above provided.

21. ASSIGNMENT AND SUBLETTING.

b, Except as expreassly permitted herein, Tenant shall not
assign this Lease or any interest therein; and shall not sublet the.
premises ox any part thereof or any xight or privilege appurtenant
thereto or permit any other person (the agents and servants of Tenant
excepted) Lo occupy or use the premises .or any portion thereof
without first obtalning the written consent of Owner, which consent
shall not be unreasonably withheld. Consent by Owner to one
assignment, subletting, occupation or use by another person shall not
be deemad to be a consent to any subsequent asslgnment, subletting,
ocoupation or use by another person. Consent to an assignment shall
not release the original named Tenant from liability for the
continued performance cof the terms and provisions on the part of
Tenant to be kept and performsd unless Owner specifically releases
the original named Tenant from said liability. Any assignment or
subletting without the pricr written consent of Owner shall be void,
and shall, at the option of Owner terminate this lease. Neither this

* Lease nor any interest therein shall be assignable as to the interest
of Tenant by operation of law without the prior written consent of
owner. .

. B. Nothing contained herein shall authorize Tenant to enter into
any franchise, concesslon, llcense, permit, sub tenancy, departmental
operating arrangement or Ilike except pursuant to the provislons
hereof, The acceptance of rental by Owner or from any other person
shall .pot he deemed to be a waiver by Owner of any proviglon hereof.
In the event of default by any assignee of Tenant or any successor of

14
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Tenant in the performance of any of the terms hereof, Owner may
preceed directly agalnst Tenant without the necessity of exhausting
remedles against such assignee or successor. Owner may consent to
subsequent assignments or subletting of this lease or amendments or
modifications +to this lease wlth assignees of Tenant without
notifying Tenant or any succesgsor of Tenant and without obtaining
Tenant's consent thereto and such action shall not relieve Tenant of
liability ‘under this lease. In the event Tenant shall assign or
sublet the premises or rsguest the consent of Owner to any assignment
or subletting or other act which Tenant proposes to do, Tenant shall
pay cr cause to be pald to Owner a transfer fee ¢f Five Hundred
Dollars ($500.00).

c. Without limiting the generality of the Fforegoing, it
shall not be unreasonable for Owner to condition their consent upon
thelr determination +that the assignee or sub lesseese (a) is as
financlally and morally responsible a8 Tenant and (b) has
demongtrated an ability to operate a similar professional business
and (¢) proposes a use of the premises which 1s desirable and will be
compatible with the uses of other tenants. If Owner withholding of
congent 1s found to be unreasonsble, Tenant's sole remedy shall be to
have the proposed assignment, subletting or other transfer declared
as valid as 1f Owner's consent had been given,

D. Notwithstanding anything contained herein to the contrary, if
at any time or from time to time during the term of this lease,
Tenant wishées to enter into any assignment of lease or into a lease
of all or a part of the premises (the area subject to- assignment ox
lease, as the case may be, beilng referred to herein as "the subject
area"), Tenant shall give wriltten and irrevocable notice to Owner
identifying the intended assignee or lessee by name and address,
satting forth a description of the business that such assignee or
lessee proposes to carry on within the subject area, delineating ths
aubject area and gpeclfying the terms of the lntended assignment or
lease of the sublject area.

., Owner ghall have the right o assign or otherwise delegate
ite authority, duties, rights, and obligations pursuant to a
Management Agreement providing for the management of the buillding.

22. DEFAULT.

If Tenant fails to make any payment regulred by the provisions
of thilis lease, when due, without prlor notice or demand or grace
period; or falls within ten (10) days after written notice thereof to
correct any breach or default of the other covenants, terms or
conditions of this lease; or if Tenant breaches this lease and
abandons the property before the end of the term, Ownaer shall have
the right at any time thereafter to elect to terminate said lease and
Tenant's right to possession hereunder. Upon such termination, Owner

15
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shall have the rlght to recover against Tenant:

‘ (a) The worth &t the time of award of the unpaid rent which had
been sarned at the time of termination:

(b) The worth at the time of award of the amount by which the
unpaid rent would have been earned after temmination until the time
of award exceeds the amount of such rental loss that the Tenant
proves could have been reasonably avolded;

(¢) The worth at the time of award of the amount by which the
unpaid rent for the balance of the term after the time of award
axcaeeds the amount of such rental loss that the Tenant proves could
be reasonably avoided; and

() Any other amount necegsary to compensate the Owner for all
the detriment proximately caused by Tenant’s fallure to perfomm its
obligations under the lease or which in the ordinary course of things
wonld be likely to result there from.

The "worth at the time of award" of the amounts referred to in
subparagraphs (a) and (b) above shall be computed by allowing
interest at the maximum rate an individual is permitted by law to
charge. The worth at the time of award of the amount referred to in
subparagraph (¢) shall be computed by discounting such amount at the
discount rate of the Federal Reserve Bank of San Franciscce at the
time of award plus one percent (1%).

Such efforts as Owner may make to mitigate the damages caused by
Tenant's breach of this lease shall not constitute a walver of
Owner's right to recover damages against Tenant hereunder, nor shall
anything herein contained affect Owner's =zight to indemnification
against Tenant for any liability arising prior to the terminatlon of
this lease for personal injuries or property damage; and Tenant
hershy agrees to indemnify and hold Owner harmless from any such
injuries and damages, including all attorneys' fees and costs
lncurred by Owner in defending any actlon brought against Owner for
any recovery thereof and in enforcling the terms and prcvisiona of
this indemnification against Tenant.

Notwithstanding any of the foregoing, OCwner can continue this
lease in full force and effect and the lease wlll continue in effect
as long as Owner doas not terminate Tenant's right to pogssesasion; and
Owner shall have the right to collect rent when due. During the
period Tenant is in default, Owner can enter the premises and relet
them or any part of them Lo third parties for Tenant's account.
Tenant shall be liable immediately to Owner for all costs Owner
incure in reletting the premises Including without limitation
brokera' commissions, expenses of remodeling the premises required by
the reletting, and like coste. Reletting can be for a period shorter
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"~ or longer than the remaining term of this lease. Tenant shall pay to
Owner the rent due under this lease on the dates the rent isg due,
less the rent Owner receives from any reletting. No act by Owner
allowed by this paragraph shall terminate this lease unless Owner
notifies Tenant that 1t elects to terminate this lease. After
Tenant's default and for as long as

Owner does not terminate Tenant's right to, possession of the premises
and .if Tenant obtains Owner's consent, Tenant shall have the right to
assign or in this lease; but Tenant shall not be released from
1iabllity. Owner's consent to a proposed assignment or subletting
shall ‘-nét be unreasonably withheld.

No re-entry or taking possession of the premises by Owner shall
be construed as an election on its part to terminate this lease
unlesg a written notice of such intention 1s glven to Tenant or
unless the termination thexeof 1s decresed by a court of competent
~ jurisdiction. Notwithstanding any such relétting without texmination,
Owner may at any time hereafter elect to terminate this lease for
such previous breach. Should Owner at any time terminate this lease
for any breach, in addition to any other remedies it may have, it may
recover fFfrom Tenant all damages it may incur by reason of such
breach, including the cost of recovering the premises and reasonable
attorneys' feas, all of which amounts shall be immediately due and
payable Ffrom Tenant to Owner. The fallure or refusal of Owner to
relet the premises shall not affect Tenant's liability. The terms
"entry" and “re-entry" are not limited to thelr technical meanings.
T£f fTepant - shall default hereunder prior to the date fixed as the
commencetent of any renewal or extension of this lease, Owner may
cancel and terminate such renewal or extension agreement by written
notice. In the event of re-entry by Owner, Owner may remove all
persons and property from the premises and such property may be
stored in a public warehouse or elsewhers at the cost of, and for the
account of, Tenant without notice or resort to legal process and
without Owner being deemed guilty of trespass, or becoming liable for
any loss or damage which may. be occasioned thereby. In the event
Tenant shall not remove its property from the premises after Tenant
has wvacatad ths premises, then’ such property shall be deemed
apandoned by Terant and Owner may dispose of the same wlthout
liapbility to Tenant.

~ Tenant acknowledges that late payment by Tenant to Owner of rent
and other amounts owing hersunder as additional rent will cause Owner
to incur costs not contemplated by this lease, the exact amount of
such costs being extremely difficult and lmpracticable to fix. Such
costs include, without limitation, processing and accounting charges,
and late charges that may be imposed on Owner by the terms of any
encumbrance and note secured by any encumbrance covering the
premises. Therefora, 1f any installment of =zent or other amounts as
additional rent due from Tenant 13 not received by Owner when due,
Tenant shall pay to Owner an additional sum of five percent (§%)of the
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TRy bwpLeaSiiee a Ldin auu ressonacle estimate ol the costs that
Owner will incur by reason of late payment by Tenant, Acceptance of
any late charge shall not constitute a walver of Tenant's default
with respect to the overdue amount nor prevent Cwner from exercising
any of the other. rights and remedies avallable to Owner.

A security for the performance by Tenant of all of its duties
and obligations hereunder, Tenant does hereby agsign to Owner the
right, power, and authorilty, during the continuance of this lease, to
collect the rents, issues and profits of the premises derived from an
approved subletting; reserving unto Tenant the right, prior to any
breach ox default by it hereunder, to collect and retain said rents,
iBsues and profits as they  become due and payable. Upon any such
‘breach or default, Owner shall have the rlght at any time thereafter,
without notice except as provided for abowve, either in person, by
agent ox by a receiver to be appointed by a court, to enter and take
possession of sgald premises and collect such rents, lsgsuer and
profits, including those past due and unpald, and apply the same,
less -costs and expenses of operation and collection, including

reasonable attorneys’ fees, upon any indebtednaess secured hereby, and
in such order as Owner nay determine.

The parties hereto agree that acts of maintenance or
weservation of afforts to release the premises, or the appointment
£ a recelver upon the inltiative of the Owner to protect its
-nterests under this lease shall not constitute a termination of
‘enant's - right of possesaion for the purposes of this paragraph
mless. adcomparied by a written notice from Owner to Tenant of an
tlection to so terminate, '

Cwner shall not be in default unless Owner fail to perform
bligations required of Owner within a reasonable time but in no
vent later than thirty (30)days after written notice. by Tenant to
wner specifying whereln Cwner hag failed to perform such
- bligaticus; provided, however, that 1f the nature of Owner's
“bligation is such that more than thirty (30)days are required for
erformance, Owner shall not be in default if Owner commences
erformance within such thirty (30) day period and thereafter
liigently prosecutes the same to completion.

23, INSOLVENCY OF TENANT.

Tenant agrees that in the event all or subatantially all of its
3sets be placed in the hands of & receiver or trustee and in the
vent such receilvership or trusteeship continue for a period of ten
10) days; or should 7Tenant make an assignment for the benefit of
redltors or be adjudicated a bankrupt; or should tenant institute
1y proceedings under any state or federal bankrupt act wherein

nant ‘sesks td'be'adjmdiéated as bankrupt seéks to be dlacharged of
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Tenant under such bankruptcy laws and such Tenant consents thereto or

acquissces thersedn by pleading or default; then this leass or any
interest in and to the premlses shall not become an asset in any of
such proceedings and in any of such events; and in additlon to any
and all rights or remedies of Owner hereunder or as provided by law,
it shall be lawful for Owner at their option to declare the term
hereof ended and to re-enter the premises and take possession thereof
and remove all persons therefrom and Tenant shall have no further
claim therein or hereunder. It is undesrstood and agreed that this is
a lease of real property as is described in section 365 (b) (3) of
the Federal Bankruptcy Code, '

24, SURRHENDER OF LEASH.,

The voluntary or other surrender of this lease by Tenant or a
mutual cancellation thersof shall not work a merger, and shall, at
the opltion of Owner, terminate all or any succeeding leases or sub-
tenancies; or may, at the option of Owner, operate as an assignment
to him of any or all of such leasaes or sub-tenancies. :

25. SALE OF PREMISES BY OWNER.

In the event ¢f any sale of the premises by Owner, Owner shall
be and are hereby entlrely freed and relieved of all liability under
any and all of 1lts covenants and obligations contained in or derived
from this lease arising out of any act, occurrence or omission
occurezing after the consummation of -such sale; and the purchaser at
such sale or any subsequent sale of the premlses shall be deemed
without any further agreement between the parties or their successors
in interest or between the partles and any such purchaser, Lo have
agsumed and agreed to carry out any and all of the covenants and
obligations of the Owner under this lease.

26, ATTORNEYS' FENS.

If Owner is Involuntarily made a party defendant to any.
litigation concerning this lease or the premises by reason of any act
or omission of Tenant, then Tenant shall hold harmless Owner from all
liabilities by reason thereof Ilncluding reascnable attornsys' fees
and all costs incurred by Owner in such litigation.

If either Owner, or Tenant shall commence any legal proceedings
against the other with respect toe any of the terms and conditionsg of
this lease, the non~prevalling party therein shall pay to the other
all expenses of sald litlgation including a reasonable attorneys' fee
as may be fixed by the court having jurlisdiction over the matter. The
parties hereto agree that the state in which the premises are located
is the proper jurlsdiction for litlgation of any matters relating to
thig lease; and service mailed to the address of Ltenants set Fforth
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herein shall be adeguate service for such litilgation.

27. ADVERIISING.

Tenant's advertised business name shall not be used by Tenant in any
confusing, detrimental, ox misleading manner.

28. SUBORDINATION, ATTORNMENT.

This lease, at Owner's optlon, shall be subordinate to the lien
of any first deed of trust or flrst mortgage subsequently placed upon
the real property of which the premises are a part and to any and all
advances made on the security thereof and to all zenewals,
modifications, consolidations, replacements and extensions thereof;
provided, however, that as to the. liem of any such deed of trust or
mortgage, Tenant's right to guliet possession of the premises shall
not be disturbed 1f Tenant is not in default and s8¢ long as Tenant
shall pay the rent and observe and perform all of the provisions of
this lease, unless this lease iz otherwlse terminated pursuant to its
terms. If any mortgagee, trustee or ground lessor shall elect to
place this lease prior to the lien of lts mortgage, deed of trust, or
ground lease, and shall give. written notlce thereof to Tenant, thils
lease shall be deemed prior to such meortgage, deed of trust, or
ground lease, whether this lease is dated prior or subseguent to the
date of such mortgage, deed of trust or ground lease or the date of
recording therect. :

In the event any proceedings are brought for forsclosure or ia
the event of the exercise of the power of sale under any mortgage or
deed of trust made by the Owner covering the premises, Tenant shall
attorn to the purchaser wupon any such foreclosure or sale. and
recognlze such purchaser as the Owner under this lease.

29. ESTOPPEL CERTIFICATE.

Within ten(l0) days after request therefor by Owner or in the
avent of any sale, assigmnment, hypothecation or other transfer of the
premises by Owner, an estoppel certificate and/or fimancial statement
shall be requested of Tenant. Tenant agrees to deliver such estoppel
certificate (in recordable form) and/or financlal statement addressed
to Owner, purchaser or mortgagee, certifying the information
requested including but not limited to the commencement date of this
lease, term, <termination date, options to extend or renew, rent,
percentage remt, securlty or other deposits,. liability for percentage
reimbursement for +taxes, Iinsurance, -  parking and common areasi and
that there are no known differences, offsets or defaults of Owner or
Tenant or noting such differences, offgets or defaults
that may exist. Tenant shall sign sald certificate under
penalty of perjury and Tenant shall. be 1liable for any loss ox
liability resulting from any incorrect 1nformation certiflied; and
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such mortgagee or purchaser shall have the right to rely on such
egtoppel certificate and Financial statement.

30. CONDEMNATTON.

If all or any part of the premises shall be taken as a result of

the exorcise of the power of eminent domain, this Lease shall
terminate as to the part s8¢0 taken as of the date of takingy and in
the case of a partilal taking, elther Owner, or Tenant shall have the
right to texminate this lease as to the balance of the premises by
written notice to the other within thirty (30) days after such date;
provided, however, that a condition to the exercise by Tenant of such
right to terminate shall be that the portion of the premises taken
shall be of such extent and nature as substantially to handicap,
impede or impalr Tenant's use of the balance of the premises. In the
evant of any taking, Ouwner shall be entltled te any and all
compensgation, damages, income, rent, awards, or any iInterest therein
whatsoever which may be paid or made in connection therewith, and
Tenant shall have no c¢lalm agalnst Owner for the wvalue of any
unexpired term of thils Lease or otherwise, Tenant shall - not be
entitled to share in any portion of any condempation award and Tenant
hereby expressly walves any. xright -or claim to any part thereof.
Tenant shall, however, have the right to claim and recover from the
condemning authority (but not from Owner) any amounts necessary to
reimburse Tenant for the cost of removing stock and fixtures. Each
party walves the provisions of California Code of Civil Procedurs
sactlon 1265,130 allowing a party to petition the Superior Court to
terminate this lease in the event of a partial taking of the
premises. ' ' '

31. GENERAL PROVISIONS.

{a} Nothing cmntalned in thig Lease shall be deemed or construed
by the parties heretec or by any third person to create the
relstionship of princlpal and agent or of partnership or of joint
venture oxr of any. assoclation between Owner, and Tenant; and neither
the method of computation of remt nor any other provision contalned

-in this lease nor any acts of the parties hereto shall be deemed to

create any relationghilp between Owner, and Tenant other than the
relationship of owner, landlord, and tenant.

{b) Each and all of the proviasions of this lease shall be
binding upon and inure to the benefit of the parties hereto, and
except as otherwise specifically provided elsewhere in thils Lease,

thelr respective helrs, executors, administrators, successors and.

asslgns, subject at all times, nevertheless, to all agresments and
ragtrictions contained elsewhere in this lease with respect to the
assignment, transfer, encumbering or subletting of all or any part of
Tenant's interest in this lease,
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resolving questions of interpretation or construction,

(d) In the event the Tenant hereundexr shall be a coxrpoxation,
the parties executing this lease on behalf of the Tenant hereby
covenant and warrant that the Tenant is a duly qualified corporation
and all steps have been taken prior to the date hereof to qualify
Tenant to do business in California; all franchise and corporate
taxes have been pald to date; and all future forms, reports, fees and
other documents necessary to compily with applicable laws wlll be
fiiled when due, .

() The 2laws of the state of California shall govern the
validity, performance, and enforcement of this lease. Should either
party institute legal suit or action for enforcement of any
obligation contained herein, it is agreed that the venue of such suit
or action shall be in Monterey County, California. This lease or any
provision thereof shall not be construed either for or against Owner
or agalnst Tenant or any presumption created either for or against
Owner and Tenant by reason of the operation of Californla Civil Code
section 1654. Both parties agree that this lease shall be interpreted
in accordance with the general tenor of the language and the actual
intent of the parties in an effort to reach an equitable result,

(£) A walver of any breach or default shall not be a waiver of
any other breach or default. Owner's consent to or approval of any
act by Tenant requiring Owner's consent or approval shall not be
deemed to waive or render unnecessary Owner's congent to or approval
of any subseguent similar act by Tenant.

(g) Time 1s of the essence with respect to the performance of
each of the covenants and agreements ¢ontained in this lease.

(h) Tenant hereby expresgly walves any and all =zxights of
redemption granted by or under any pregent or future laws in the
event of Tenant being evicted or dispossessed for any cause or in the
event of Owneyr obtainlng possession of the premises by reason of the
breach by Tenant of any of the covenants and conditions of this Lease
or otherwise., The rights given to Owner herein are in addition to any
rights that may be given to Owner by any statute or otherwise.

(1) Any provision or provisions of this lease which ghall prove
to be invalld, void, or illegal shall in no way affect, impair, or
invalidate any other provisions hereof; and the remaining provisions
hereof shall nevertheless remain in full force and effect.

- (3) Both Owner and Tenant waive their right to trial by Jjury and

any dlspute between them or concerning the provislons of this lease
in parties shall be submitted to a Judge sitting without a jury.
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Whenever in this lease it shall be required oOr permitred TnAT
notice and demand be glven or served by elther party te this lease to
or on the other, such notice or demand shall be glven or sexrved and
shall not be deemed to have been duly given or served unless In
writing and delivered in person or dsposited in the mail, firvste-
class, certified, return receilpt requested, addressed as follows:

TO OWNER:

559 H. Alizal 8t. LIC

c/o Ramiro Alcala, President
559 E. Allsal St Ste 108
Salinas, CA 93905

TO TENANT: ' '

Juan Carlos Valencia, DDS
Dba La Paz Dental Carve
559 K. Alisal 8t Ste 101
Salinas CA 93905

33. . NON-DISCRIMINATTON,

Tenant herein covenants by Itself, 4its heirs, executors,
acdministrators and assigns, and all persons claiming under or through
it, and this lease is accepted upon the subject to the following
conditions: .

"That there shall be no discrimination against or segregation of
any pexson or group of persong on account of race, creed, religion,
ethnlc group identification, physical or mental disability, medical
condition, sex, age, marital status, ancestry or natioconal origin in
the leasing, subleasing, transferring, use, ocoupancy, tenure or
enjoyment of the premises herein leased, nor shall the lessee itself,
or any person clalming under or through 1t, establish orx permit any .
such practlce or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of
tenants, lesseed, sub-tenants, lessees or venders of the premises.”

Either party may change such address by written notlce by
certlfied mail to the other.

IN WITNESS WHEREOF, the Owner, and the Tenant have duly executed
this lease effective the date and year first above written.

23




Docusign Envelope ID: 3390FEOF-01CF-41E8-B61D-E5B31E58D403

THENANT ;

Juan Carlos Valencia, Dhg
Dba La Paz D.;uﬁ

By . .-_i‘- \:srl ”
Juan Car‘oﬁ\valencma, DDS

DATE graseg

24

CHNER

559 B. Alisal St. LLC, Owner

-

&
Rémiro Alcala, Pregident

DATH é§“
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MENDMENT 1 OF LEASE AGREEMENT

A

LESSOR: 559 E. ALISAL St. LLC, a California Limited Liability Company
LESSEE: Juan Carlos Valencia, DDS, dba La Paz Dental Care
PREMISES: 559 E. Alisal St. Suites 101 & 102

LEASE: Agreement dated September 1%, 2008

Itis agreed that :

The Tenant’s name shall be changed from “Juan Carlos Valencia, DDS, dba La a

Dental Care” to “Juan C Valencia Dental Corp. dba La Paz Dental Care”,
&

Section 2 titled “PREMISES”; The phrase “....otherwise known as 559 E. Alisal St.
Suites 101 & 102” shall be deleted and replaced instead with the phrase ....otherwise
known as 559 E. Alisal St, Suite 101,

Section 3 titled “TERM” ; The phrase “Lessee shall have one, one (1) year option to
renew under the same terms and conditions, save the option to renew” shall be deleted
and replaced instead with the phrase “Lessee shall have one ive (3) year option to
renew under mutually agreed upon terms and conditions by Owner and Tenant save
the option to renew”.

EFFECTIVE DATE;: March 1%, 2013
LESSEE: (J‘J‘an C Valencia Dental Corp. dba La Paz Dental Care)

By:

J uaaf“C"((‘alencia
Title: President

Date: 3~/ 12

LESSOR: (559 E Alisal St. LLC, a California Limited Liability Company)
r oAl
/?42)/1/1% aw&

By:
Ramiko Alcala

Title: President
Date; _>— [~ IS
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LESSOR: 559 B, ALISAL 58t. LLC, a California Limited Liability Company

LESSEL:  Juan C Valencia Dental Group, dba La Paz Dental Care
PREMISES: 559 F. Alisal St. Suites 101 & 102
LEASE:  Agreement dated September 1%, 2008

Tt is agreed that : The following phrases shall be added to the end of the first paragraph
on page 1, at the beginning of the Lease "This Lease shall be personally
guaranteed by Juan Carlos Valencia”. Should Tenant sell his Dentistry
Practice to angther doctor pripy fo the end o of this I;ease. the Lease will be
assimable by the buyer of the Dentisiry Practice ypon Landlords yeview
and approval of Buver's applicafion to Lease, If assumed the Lease will
constnue pnder the same ferms and conditions entered by Dr Juan Carlos
Valencin gnd 559 E. Alisal Street LLC, and the Bayer would need to si
an Addendum gnd or Amendment as pecessary.

Section 2 titled "PREMISES"; The phrase "The Qwner hereby leases to the
Tengnt for the term, ai the rental rate, and upon the covenanis and
conditions hevelnafier set forth the conunercial space veferved to hevein as
the "'premzsea " or "leased prewmises,” rmd described in FExhibit "A"
attached hereto and made o pare he;feo otherwise known as 559 E. Allsal
St Suites 101 & 102", shall be deleted and replaced instead
with the phrase "For the period covering Septenber I, 2008 to August
30, 2018, The Owner hereby leases to the Tenanl for the term, at the rental
rate, and upon the covenants aitd condgtwns hereinafier sei forih the
commercial space referred to hereln as the "premises" or "leased
wemises, “ and described in FExhibit "A" attached hereto and made a part
hereof, otherwise known as 559 E. Alisal SY. Suites 101 & 102, and for the
period covering September 1, 2018 to August 30, 2028, The Owner hereby
leases to the Tenant for the :‘erm at the venial rote. and upon the
covenants and candztioﬂs hereinafier set forth the. commercml space
referred to herein as the " remises*" or "leased premises,” and, described
in Bxlifbit "A" attachied hereto ang{_mg;ﬂr{g_mﬂ hereof, otherwise known
as 359 E. Alisal St, Suites 101", Tenant shall pay for all expenses
associated with_closing the wall that separates Suites 101 and 102 and
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returning the wall to its original condition. Tenant shall (if Landlord
requires) also be responsible for the removal of all fixtures and partition

walls in order fo render Unit 102 fo its original state before both units (101
and 102) were merged.

Section 3 titled “TERM” ; The phrase “The term of this lease shall be for a
period of 10 years commencing September 1, 2008 and ending at midnight
on August 31st, 2018”, shall be deleted and replaced instead with the phrase “7Tlze
term of this lease shall be for a peri cing Septemnber

1, 2008 and ending af midnight on August 31st, 2028,

Section 4 A titled "MONTHLY RENTAL"; the following will be added to reflect rent
payments for the period from September 1, 2018 to August 30, 2028":

Tenant shall pay to Owner, during the term of this
lease as the following schedule dictates:

Effective September 1°° 2018:

Monthly Base Rent (Three Thousand One Hundred Seventy Five

Dollars and Zero Cents) $3,175.00
Plus NNN 575.00
Total £3,750.00

Effective September 1°% 2019:

Monthly Base Rent (Three Thousand Two Hundred Fifty Four

Dollars and Thirty Seven Cents) $3,254.37
Plus NNN 589.37
Total $3,843.74

Effective September 1°° 2020:

Monthly Base Rent (Three Thousand Three Hundred Thirty Five

Dollars and Seventy Two Cents) $3,335.72
Plus NNN 604.10
Total $3,939.82
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Effective September 1°% 2021:

Monthly Base Rent {(Three 7Thousand Four Hundred Ninsteen

Dellarxs and Eleven Cents) $3,419.11
Plus NNN 61%.20
Taotal $4,038.31

Effective September 1°% 2022:

Monthly Base Rent (Three Thousand Five Hundred Four Dollars

and Fifty Bight Cents) $3,504.58
Plus NNN 634 .68
Total $4,139.26

Effective Septembexr 1% 2023:

Monthly Base Rent (Three Thousand PFive Hundred Ninety Two

Dollars and Nineteen Centa) 53,582.19
Plus NNN 650,54
Total 54,242,773

Bffective September 1% 2024:

Monthly Base Rent (Three Thousand Six Hundred Eighty One

Dollars and Ninety Wine Cents) 53,681,99
Plus NNN 666.80
Total $4,348,79

Effective September 1°% 2025:

Morthly Base Rent (Three Thousand Seven Hundred Seventy

Four Dollars and Three Cents) $3,774.03
Plus NNN 683.47
Total §4,457.50

Effeative September 1% 2026:

Monthly Base Rent (Three Thousand Eight Hundred Sixty Right

Dollara and Thirty Eight Cents) $3,868.38
Plus NNN _ 100,55
Total 54,568.93

T
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Bffactive Sapteibar 1°° 2027:

Monthly Bage Rent (Three Thousand Nine Hundred Jimty Flwve

Dellazs and Bight Centa) 43, 965.08
Plus NNH 118,08
Total 54,683,148

Section 3 (a) Shall be added to the Lease as follows:

dﬂtémazm “hould Tenant exercls

_grm wt&gmrr m ‘;;»- pige

Should Tenant sxerdlse the optlonh above (Seqtion 3 {a)}.
Tenant shall pay to Owner, during the term of this optien
to leass as the following schedule dictates:

Effactive Heptenkesr 1% 2028;

Monthly PRaass Rent (Four Thousand dixty Four Dellaxs and

Tysnty One Uents) g4, Ogé 21
Blus NNN ) 73601
Total 54,800,224

BEfeative Sepbenber 1°% 2029:

Monthly BEase Rent (Four Thousand One Hundred B8ixty Five

Dollars and Efghty ¢na Cants} $4,165.81
Plus NNN 754 41
Total 84,920.21

Bffactive feptewber 1% 2030:¢

Monthiy Rase Rent {Four Thousand Two Hundred Sizty Nine
Dollars and Ninety Five Cents) 84,269,95
Plus NNN 173.27

Total BB, 043,42
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Effective September 1°% 2031:

Monthly Base Rent (Feour Thousand Three Hundred Seventy Six

Dollars and Sixty Nine Cents) $4,376.69
Plus NNN 792.60
Total 55,169.29

Effective September 1°% 2032:

Monthly Base Rent (Four Thousand Four Hundred Eighty Six

Dollars and Ten Cents) $4,486.10
Plus NNN 812.41
Total $5,298.51

Notwithstanding the above (Section 3 titled “TERM”, and Section 3 (a)
Titled "OPTION TO EXTEND'"), starting on September 1, 2018,
Tenant has the option to continue occupying both suites
101, and 102 as Tenant currently occupies. If Tenant
chooses to continue ocoupying both suites 101 & 102 as
Tenant currently occupies, then the following MONTHLY
RENTAL schedule will be applied to reflect rent payments
for the period from September 1, 2018 to August 30, 2028,
and From September 1, 2028 to August 30, 2033 respectively

— should Tenant excursive Section 3 (a) Titled "OPTION TO
EXTEND" :

Effective September 1°% 2018:

Monthly Base Rent (Four Thousand Eight Hundred Fifty Six

Dollars and Forty Seven Cents) S4,856.47
Plus NNN 1,004.52
Total §5,860.99

BEffective September 15% 2019:

Monthly Base Rent (Four Thousand Nine Hundred Seventy Seven

Dollars and Eighty Eight Cents) $4,977.88
Plus NNN 1,029.63
Total $6,007.51

Effective September 1°° 2020:
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Monthly Base Rent: (Five Thousand One Hundred

CONFIBENTIAL

Two Dollars
32
L3

and Thlrty Two Cents) 55,102
Plus NNNM 1,055
Potal 286,157

Effeqtive September 1°° 2021:

Monthly Base Rent (Five Thousand Two Hundred
Dollars and Elghty Seven Cents) 55,229
Plus NNN ' 1,081

Total 56,311,

BEffective September 1°° 2022

.69

Twenty HNine
.87
.75

62

Montnly Base Rent (Five Thousand Three Hiundred B8Sixty

Dollars and Sixty One Cents) 55,360
Plus NNN : 1,108
Total 56,469

Effective September 1°* 2023:

6L
.79
40

Monthly Base Rent (Five Thousand Four Hundred Ninety Four

Dollars and Sixty Two Cents) 55,494.62
Plus NNN ‘ 1,136,580
Total $6,631.12

Effective September 1°° 2024:

Monthly Base Rent (Five Thousand 8ix Hundred Thirty One

Dollars and Ninety Eight Cents) $5,631.98
BFlus NNN 1,164.91
Total 56,796.89

Bffective Septembex 1% 2025:

Menthly Base Rent (Fiwve Thousand Seven Hundred Seventy Two

Dollars and Seventy Seven Centsa) 85,772,177
Plus HNNY 1,194,03

Total 56,966.80

ﬁ%%fsf‘
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Effective September 1°F 2026:

Monthly Base Rent (Five Thousand Nine Hundred Seventeen

Dollars and Eight Cents) $5,917.08
Plus NNN 1,223.88
Total 57,140.96

Effective September 1°% 2027:

Monthly Base Rent (Six Thousand Sixty Five Dollars and Zero

Cents) $6,065.00
Plus NNN 1,254.47
Total §7,319.47

Effective September 1°% 2028:

Monthly Base Rent (Six Thousand Two Hundred Sixteen Dollars

and Sixty Two Cents) $6,216.62
Plus NNN 1,285.83
Total 57,502.45

Effective September 1°% 2029:

Monthly Base Rent (Six Thousand Three Hundred Seventy Two

Dollars and Three Cents) 56,372.03
Plus NNN 1,317.97
Total $§7,690.00

Effective September 1°° 2030:

Monthly Base Rent (Six Thousand Five Hundred Thirty One

Dollars and Thirty Three Cents) $6,531.33
Plus NNN 1,350.91
Total 57,882 .24

Effective September 1% 2031:

Monthly Base Rent (Six Thousand Six Hundred Ninety Four

Dollars and Sixty One Cents) $6,694.61
Plus NNN 1,384.68
Total 58,079.29

i
/
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Effective September 1°% 2032:

Monthly Base Rent (8ix Thouszand Eight Hundred Sixty One

Dollars and Ninety Seven Cents) 56,861.97
Plug NNN 1,419,29
Total $8,281.26

Section 4 A titled "MONTHLY RENTAL"; the last paragraph that reads "4l rental
to_be paid by Tenant to Owner shall be in lowful money of the United
States of America and shall be paid without notice, demand, déductzoﬂ. or
offsel_at the address designated in_puragreph 32, Any rent payment not
received within_ten (10} days af its due date shall be subject fo a five
percent (5%) late charge payable forthwith and the Owwner shall thereafier
not be obligated to accept any paymenis [rom_Tenant unless made by
Laskier"s check or certified funds.”, shall be deléted and replaced instead with
the paragraph "4l rental to be paid by Tenant te Qwner shall be in
ALawful money of the United States of Amevica and shall be paid without
notice, demund, deduction, ov_offset at the address desigmzfed in
paragraph 32. Any rent payment not received within five (5) days of its due
dare shall be subject to o five percent (5%) late charge pavable f‘ort!rwzth
and the Owner shall thereafier not be_obligated to_accept ary payments
from Tenant uniess made by coshier's check or certified funds. "

EFFECTIVE DATE: Qctober 1%, 2016

LESSER: ( S Valencia Dental Corp, dba La Paz Dental Care)

By: ﬁ
Juan}"v\lencm

Title: Pregident

Date: _ a]&!l !H;

-



Docusign Envelope ID: 3390FEOF-01CF-41E8-B61D-E5B31E58D403

LESSOR: (559 E Alisal St. LLC, a California Limited Liability Company)
7 4 AN /
By: /2\"0!" L C&){"L‘q/& i
Ramiro Alcala

Title: President

Date: ////(//,é
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La Paz Dental Care
559 E, Allsal $t. Sta, 101
Salinas CA 93905

Dear Tenant:

The property located at 559 B Alisal St., Salinas CA 93905 (aka La Paz Building) has been sold.

As of Priday May 11, there will be a riew Landlord for this property. Please know that your
curent Lease Agreement will not be affected and the terms and conditions will stay ineffect, As
for future correspondence and rent payments, starting with the June 1, 2018 payment, please
make your payments payable to the new Landloid:

Khostow Haghshenas
His mailing address is 200 Lee Rd Watsonville CA 95076
His telephone number ig (831) 724-6630.

His email address is pychevion200@att net.

Yours Tﬂ}_l_y,

e (Dol

Ramilo Aleala
559 East Alisal Street, LLC

559 E. Alisal St. Ste. 108
Salinas CA 93905

(831) 970-7570
ramiro@@garlic.com

‘ B/DTN e N V @UY‘L\ mentS (LC.
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