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CONTRACT ROUTING FORM

Contract Number216-11-08-S001 NP

FEB ~ 6

!

(For Clerk's Use) . I CITY CLERK
201l - |- T8 5001 1P Addiudpew Tl
CONTRACT TYPE (select one)

(O Original (® Amendment/Renewal/Change Order (O Grant
O Subdivision Agreement () Other

CONTRACT INFORMATION Contract Amount: $ 11,085.03

Contract Title: Downtown Marina Office Lease Space
Vendor/Other Party: RiverRock Properties, LLC

Contract Start Date: _11/15/16 Contract End Date: 11/30/18 Contract Term: _12 additional months

COUNCIL APPROVAL REQUIRED? O Yes (® No (provide account # if no)

Council approval required for contracts over $ 75,000 for FISCAL YEAR: FY2017/18
Motion/Resolution/Ordinance No: Must be Attached O

REQUIRED DOCUMENTS (The following documents shall be submitted with the signed contract when required):
Business License Required? () Yes (® No Business License No.

Bonds Required? O Yes (® No

Insurance Required? O Yes ® No

Notary Required? O Yes (® No Recordation Required? O Yes ® No

i Routing Order A ) J/
[T DEPARTMENT: LA AR
DEPARTMENT HEAD APPROVAL / /A//L//‘ date: _J /'Z o //3,
Project Mgr: Staff: ekt
Forwarded to: ; by:

[5 VENDOR/OTHER PARTY — @A-Ry/ CCL,<

Signed () originals on:

Forwarded to: ; on: by:

I Risk services N /A

Insurance approved on: by: Bonds approved on; by:
Forwarded to: on: by: RM #:

[27 CITY ATTORNEY ‘
Approved as to Form and Content on: \[’»Hb[ \® by \ A

Forwarded to: on: () by:

37 CITY MANAGER i oA
Signed by City Manager on: Forwarded to: on: {/ I by: ( Vi
[2] CITYCLERK <0 Uk Zullg B

City Clerk attested on: ’2—\_{;- % Returned (FL} ) original(s) to dept. on: 2~ L¢ - 1Zy by ( '% ] N

Retained (l)flb ) eriginal(s) for City’s file. Hard Copyonfile? Yes O No[) oB#_< (13t
[T ORIGINATING DEPARTMENT: Economic Development

Requisition No. Original sent to vendor on: by:
Copy of contract to be retained by department. Original on file in the Clerk’s office.
Copy of contract sent to Purchasing on: by:
[ PURCHASING: Purchase Order No. PUR No.
o™ 211120
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ATTACHMENT A

Waterfront Warehouse
Renewal to Lease Term Addendum III

This is intended to be a legally binding contract, read it carefully.

The following terms and conditions are hereby incorporated in and made a part of that certain
Standard Industrial Commercial Multi-Tenant Lease — Net and Addendums | and ||, dated October
31, 2016 between Riverrock Properties, LLC (Lessor) and City of Stockton (Lessee) for the
property knows as 445 W. Weber Avenue, Suite 128B, Stockton, CA 95203.

1. RENEW LEASE TERM. Lessor grants to Lessee one (1) one—year renewal to the lease, with
a three percent (3%) increase at the commencement of the renewal period.

2. TERM. The term of this renewal shall be one year, commencing December 1, 2017 and
expiring November 30, 2018.

3. BASE RENT/CAM FOR OPTION. Monthly Base Rent/C.A.M. for the renewal period shall be
as follows:

12/01/17 - 01/31/18 $899.03
02/01/18 — 11/30/18 $926.00 (3% increase)

All other terms and conditions of the original Lease, and Addendums | and || shall apply. IN
WITNESS WHEREOF, LESSOR AND LESSEE have each caused this Renewal to Lease Term
Addendum Il to be executed on the date written below.

LESSOR: Riverrock Properties, LLC

DocuSigned by:

By: Ll Moffatt s 2/2/2018
Glenm Moffatteoses

DocuSigned by:
By: (—&Mﬁﬂfpﬁ}d Date: A3z
Doug Egbertecis:

DocuSigned by:
By: Jobn B. Freschi . Date: 2/1/2018
Jack-Fragetpsser.

LESSEE: City of Stocktan

" L%WVOMS\QD e 173048

APPROYED AS TO FORM AND CONTENT
By

(™ Deputy City Attorney
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ATTACHMENT A

CONTRACT ROUTING FORM
Contract Number %/é’///ﬂ&fsﬁﬂ/ W

(For Clerk's Use)

CONTRACT TYPE (select one)

@ Original () Amendment/Renewal/Change Order (O Grant
O Subdivision Agreement () Other

CONTRACT INFORMATION  Contract Amount: $_[, Y 973 (47

Contract Title: ' ' rde
Vendor/Other Party: (e tics .
Contract Start Date: || ltﬁélte _ Cohtract End Date H’/%DT/I’T Contract Term: _| I, l@dgz,_(# )
7 3 1
COUNCIL APPROVAL REQUIRED? O Yes @ No (provide account # if no) : I
Council approval required for contracts over § '7"/7 00 for FISCAL YEAR: FY w(ﬂ ’{7 |

Motion/Resolution/Ordinance No: Must be Attached (O

REQUIRED DOCUMENTS (The following documents shall be submitted with the signed contract when required):
Business License Required? (O Yes @ No Business License No.

Bonds Required? O Yes @ No
Insurance Required? O Yes @ No
Notary Required? O Yes @ No Recordation Required? O Yes @ No

i Routing Order

i v
r‘“‘“ DEPARTMENT: P DD P ]
DEPARTMENT HEAD APPROVAL /] LT //(/, e am
Project Mgr: “Text Kt Staff: /_ ekt
Forwarded to: g by:
[ VENDOR/OTHER PARTY - a-[;}qz. &-Ih
Signed () originals on:
Forwarded to: on: by:
[T RISK SERVICES
Insurance approved on; by: Bonds approved on: by:
Forwarded to: on: by: RM #:
[ CITY ATTORNEY Ty
Approved as to Form and Content on; 47~/ ’/C- by: € / e
Forwarded to: DD | !"liuby E&
[ CITY MANAGER & (A Ty Wt& MOEes Wh i
Signed by City Manager on: Forwarded to: on: by:

[ CITY CLERK :
City Clerk attested on: //’M’[-‘ Returned (‘ ) original(g) to dept. on: MI
Retained { original(s) for City’s file. Hard Copy on file? Yes () No H OB #
[ ORIGINATING DEPARTMENT:

Requisition No. Original sent to vendor on: by:
Copy of contract to be retained by department. Original on file in the Clerk’s office.
Copy of contract sent to Purchasing on: by:

[ PURCHASING: Purchase Order No. PUR No.
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HaaL EnTATE
Associamion

AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE - NET

1. Basic Provisions ("Basic Provisions”™).
T3 Parties: This Lease ("Lease”), dated for referance purposesonly  OCt
is made by and batween Fiverroch 2

Properties, LI

(" Lessor”)

A 1095~ 80-]1-

e ("Lessee”), (collectively the “Parties™. or individually a "Party™).
12(a) Premises: That certain portion of the Project (as defined below). including all improvemenis theremn or (o be provided by Lessor

under the terms of this Lease, mmmnnlv known by the street addrass of <45 W,
lacated in the Cny of

. State of
~ attached hereto |"Prsmlsns "}

arnia

Galif

In aﬂdmor to Lessee” s fljl"lls to usa and occuur Iho Premises as hafE-naf‘ler specified, Lessee shall have nen- mu:luswe nghts to any ulikly raceways c!
the building cantaining the Premises ("Building”) and to the common Areas (as defined in Paragraph 2.7 below). but shall not have any nghts to the
roof or exterior walls of the Building or to any ather buildings In the Project, The Premisas, the Building, the Common Areas, the land upon which they
are located, along with all other buildings and improvements thereon. ara herein collectively referred to as the "Project,” (See also Paragraph 2)

12(b) Parking: se= dendam I - unreserved vehicle parking spaces, (See also Paragraph 2.6)

1.3 Term: years and FiEY Days mamihe ("Original Term™)
commencing {"Commencement Date”) and ending ! 2
("Expiration Date” ] :See also F’aragraph 3]

mibar 3, Ik

14 Early Possession: |l the Premises are availlable Lessee may have non-exclusive possession of the Premises commencing
nia o o (“Early Possession Date"),
(See also Paragraphs 3.2 and 3.3)

1.5 Base Rent Total Month'y Payment: 5 158,37 per month ("Basa-Remt Total Monthly Payment”™), payable on
the £

day of each maonth COMMEncing
- = - o) (See also Paragraph 4)
O if this box is checked. there are provisions in this Lease for the Base Rent to be adjusied, See Paragrapn

16 Lessee's Share of Common Area Oparaling Fentak'c Expenses: 1 percent(_1..7%) ("Lessee’s
Share”). In the event (hat the size of the Premises andior the Project are modified dunng the term ol th|5 Lease, Lessor shall recalculate Lessee's

Share to reflset such modification. Lessse's snare has bean calculted by didding the approsim uare faotage of the Premises by Particigating
arr foctage of the Projes
17 Base Rent and Other Manies Pmd Upon Execution:

(a) Base Rent: 7 ? N forthe period partiz] Ngwi LE-30 = §390,88
(1] Common Arsa Operaling Rintable Expensos: for the  period
oo BHBLET

(c) Securliy Deposit: §895, 03 = ("Security Deposit™). (See also Paragraph 5;

(e} Other: S'_-_ 1 5 )

me)and Security

(&) Tota
18 Agreed Use: I!.‘a rina O = = . —_—
-~ : i {See_ also Paragraph 6)
19 Insuring Party. Lessor is the "Insuring P;ty“. {See also Paragraph 8)
1.10 Real Estate Brokers: (See also Paragraph 15 and 25)
(a) Representation: The following real estate brokers (the "Brokers™) and brokerage relationships exist in this transaction
{check apphcable boxes)
{5 | - ___ represents Lessor excluswely ("Lessor's Broker”),
O == _ represents Lessce exclusively ("Lessee’s Broker™), or
M San Joaquin Real Estate Co., Inc, represents both Lessor and Lessaae ("Dual Agency™).
H:—}i Payment to Brokers: Upon execulion and delivery of this Lease by both Parties, Lessor shall pay to the Brokers the
brokerage fes agreed o in a separate wrilten agreement {or if thare is no such agreemant, the sum of = or B % of tha

total Base Rent) for the brokerage services rendaered by tha Brokers

1.11 Guarantor. The oblgations of the Lessee under this Lease are lo be guaraniead by la y =,
. i T i . B {"Guarantor”™). (Ses also Paragraph 37)
1.12 Attachments. Attached hereto are the following, a_ll_ of which conslitute ;9;1 of this Lease
] an Addendum cansisting of Paragraphs B 56 _ through  £4

O a site plan depicting the Premises;

[ a site plan depicting the Project. bs  —ps DS
20 @Qﬁ@"
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[ a current sot of tho Rulos and Regulations for tho Projoct;

[ a current set of the Rules and Regulations adopted by the * assaciation;
[0 a Work Letter;

B other (specity);  Addendum II, Paracrashs 1-€

2, Promisos.

24 Letting, Lessor hereby leases lo Lessee, and Lessee hereby leases from Lessor, the Premises, for the lerm, at the rental, and
upon all of the lerms, covenants and conditions set forth in this Lense. While the approximalo square foalage of tho Pramises may have baon usad in
the marketing of the Premises for purposes of comparison, the Base Rent stated herein is NOT lied lo square footage and is not subject to adjustment
should the actual size be determined lo be dilferenl. NOTE: Lessco s advised to varify the actual sizo prior o exoculing this Lease.

22 Condition. Leossor shall doliver that portion of tho Promises contained within the Bulding ('Unit™) to Lossee broom clean and free
of debris e¢n the Commencement Date or the Early P ion Date, which firsl occurs {"Stant Dato™). and, so long as the required service

1s dascribad in Paragraph 7.1(b) below are obtained by Lessee and in alfect within thirty doys following the Start Date, wamanis thal the existing
eloctrical, plumbing, fire sprinkler, lighting, heating, venlilating and air conditioning syst {"HVAC"), loading doors, sump pumps, if any, and all other
such elements in the Unil, other than thoso construcled by Lessee, shall b in good operaling condition on said date, thal the structural elemenls of the
roof, bearing walls and foundation of the Unil shall be free of material defects, and that the Unit deos not conlain hazardous levels of any mold ar fungi
defined as toxic under applicabla state or federal law. If a non-compliance with such warranty exists as of the Slari Date, or il one of such systems ar
elements should malfunction or fail within the appropniate warranty period, Lessor shall, as Lossor's sole obligalion with respect to such matter, excapt
as olherwise provided in this Lease, promptly after receipt of written notice from Lessee setting forth with specificity tho nature and extent of such
non-complianca, malfunction or failure, raclify same at Lessor's expanse. The wamanty periods shall be as follows: (I) 6 months as to the HVAC
syslems, and (i) 30 days as lo the remaining systems and other elements of the Unit. If Lessee does not give Lessor the required nolice within the
appropriate warranly pariod, comection of any such non-compliance, malfunction or lailure shall be tha cbligation of Lessan at Lessea's sola cost and
| t for the rapairs to tha fire sprinkler systems, roof, foundations, andfor bearing walls - see Paragraph 7). Le'.iw also wartanls, that
unims olhenmse specified in writing, Lassor s unaware of (i) any racardad Notices of Dafault nffecling the Premise; {il) any deling due
under any loan secured by the Premises; and (i) any bankruptcy p ding affacting the Promi

23 Complianco. Lessecr wamanis that to the best ol ils k tedge the imp ts on the Premi 1y with the building codes,
appbcahls laws, menanls or restrictions of record, regulations, and ordinances {"Applicable Requiromonis™}) that were in eﬂad al the time that each

orp was b d. Said y does nol apply lo the use lo which Lessee will put the Premisas, modifications which
mu}r be required by tho Amerfcans with Disabilities Acl ar any slm.v!m laws as a result of Lassac's usa (sea Paragraph 49), or to any Alterations or Utility
Inslallations (as dafined in Paragraph 7.3(a)} made or to be made by Lessea, NOTE: Lossoo s rosponsible for dotermining whother or noi tho
Applicable Roquiremonts and espaclally tho ing aro appropriato for Lossao’s Inlondod use, and ack dodgos that past uses of the
Premisos may no longer bo allowod. Il the Premises do not comply with said warranty, Lessor shall, excepl as otherwise provided, promptly after
recaipl of wrilten nolica from Laossee selling forth wilh specificity the nalure and extent of such non-compliance, reclify the same al Lessor's exponse. If
Lesses does not givo Lessor written nolice of a non-complianca with this warranty within 6 months following tho Stanl Date, cormaction of Lhat
non-compliance shall be the obligation of Lossee al Lessea’s sola casl and exp If the Applicable Requii ts are h fter changed 50 as lo
require during the lerm of this Lease the conslruction of an addition lo or an alteration of the Unil, Premises and/or Building, the remediation of any
Hazardous Substance, or the reinl t ar alhar physical modification of the Unit, Premisas and/or Building {"Capital Expenditure™), Lossor and
Lessee shall allocate the cost of such work as follows:

{a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the specific and uniqua use of
the Premises by Lesseo as compared with uses by lenants in general, Lessee shall be fully responsible for tha cost th f, provided, h that if
such Capital Expanditure is required dunng the last 2 years of this Lease and the cost thereofl axceeds & months’ Base Renl, Lessee may instaad
terminata this Lease unless Lessor notifies Lessea, in wniting, within 10 days afler receipt of Lassee’s termination nolice that Lessor has elected to pay
the diffarence batwoan the aclual cost thereof and the amount equal 1o 6 months' Base Ranl. If Lessee elects larminalion, Lessee shall immediately
coeaso the use of the Premises which requiros such Capital Expendilure and deliver to Lossor writlon notice specifying a terminalion dale at least 90

days th fter. Such ination dato shall, howaver, In no event be carfier han the last day that Lessee could logally ulilize the Premises without
commencing such Capital Expenditure.
[(5] If such Capilal Expendiure is nol the result of the specific and unique use of the Premises by Lesseo (such as,

govemmentally mandalod saismic modifications), then Lessar shall pay for such Capilal Exponditure and Lessee shall only be obligated to pay, each
month during the remainder of Lhe term of this Lease or any extension thereof, on the date thal on which the Base Renl is due, an amount oqual to
1/144th of the portion of such costs ably attnbutable 1o the Prami Lossee shall pay Inlorest on the balance but may prepay ils obligation at
any time. I, howaver, such Capital Exponditure is required during tho last 2 yoars of this Lease or if Lessor reasonably determines that it is not
economically feasible to pay ils share thareof, Lessor shall have tho option to lamminate this Lease upon 90 days priof writlan notice to Lesseo unless
Lossea notifies Lossor, in writing, within 10 days after recaipt of Lossor's termination natice thal Lessee will pay for such Capital Expendituro. If Lessar
does nol elect to terminate, and fails Lo tender its share of any such Capilol Expenditure, Lossee may advance such funds and deducl sama, with
Interest, from Rent untd Lessor's share of such cosls have been fully paid. If Lessee is unable to finance Lessors share, or if Lhe balance of the Renl
duo and payable for tho remainder of this Lease is not sufficient to fully reimburse Lessee on an offset basis, Lessco shall have the right to terminate
this Lease upon 30 days wntlan notice to Lessor.

{c) Matwithstanding tho above, the provisi ing Capilal Expenditures are | fod to apply only to non-voluntary,
unoxpected, and new Applicable Requiromonts. If the Capital Expandilures are instoad lriggerad by Lessee as a result of an actual or proposed
change in use, change in intensity of use, or modification to the Premisos then, and in that event, Lessee shall oither: (i) immediately cease such
changed use or intensity of use and/or lake such other sleps as may bo necessary to climinate the requiremant for such Capital Expendituro, or (ii)
complate such Capital Expendilure al lts own expense. Lesses shall nol hava any right to lerminate this Lease.

24 Ach fodg ts. Lessee ac dges that: (a)it has been given an opportunity lo inspecl and the Premi (b)it
has been advised by Lassar and/or Brokers lo salisfy itself with respact lo the size and condition of the Premises (including but not limited lo the
electrical, HYAC and fire sprinklar systams. security, environmental aspects, and compliance with Applicable Requirements and the Americans wilh

Disabilities Act), and their suitability for Lessoe's intended use, (c) Lesseo has made such invosligation as it d y wilh raf to such

matters and assumas all respensibilty therofor as tho same relate to its eccupancy of tho Promi (d) it is not ralying on any rop ion as to tha

siza of tha Premi made by Brol or Lessar, {0} the sq footage of the Premises was not “‘bLssmsﬂudﬁonmhasomoPmmises

and pay the Rent stated herein, and (f} neither Lessor, Lessor's agonts, nor Brokers have mado any oral or wrilten rep or tios with

mspnd to said matlors oﬂm than as set forth in this Lease. In addits Lessar ack tadges Lhat: (i) Brokers have made no reprasentations,

P or g Lasseo’s ability to honor Lhe Lease or suilability to occupy the Premises, and (i) it is Le DS —Ds Ds

invastigate tho financial capability and/ar suilability of all proposed tenants. ém w 51 E '?
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25 Lessee as Prior Owner/Occupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect if immediately
prior to the Start Date Lessee was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary carrective
work,

26 Vehicle Parking. Lessee shall be entitled to use the number of parking spaces specified in Paragraph 1.2(b) on those portions of

the Commaon Areas designated from time to time by Lessor for parking. Lessea shall not use more parking spaces than sad number. Said parking
spaces shall be used lor parking by vehicles no larger than full-size passenger automobiles or pick-up trucks, herein called "Permitted Size Vehicles,”
Lessor may regulate the leading and unloading of vehicles by adopting Rules and Regulations as provided in Paragraph 2.9, No vehicles other than
Paermitted Size Vatucles may ba parked in the Common Area without the prior written permission of Lessor, In addition

(a) Lessee shall not permit or allow any vehicles thal belong to or are controlled by Lesses or Lessee's employeaes
supphers, shippers customers. contractors or invitees to be Ioaded. unlcaded, or parked in areas othar than those designated by Lessar for such
activities.

(b} Lessue shall not service or store any vehicles in the Common Areas.

{3 If Lassee permits or allows any of the prohibited activities described In this Paragraph 2.8, then Lessor shall have the

right, without notice, In addition to such other rights and remadies that it may have, to remove or tow away the vehicla involved and charge tha cost to
Lesses, which cost snall be immediately payable upon demand by Lessor,

20 Common Areas - Definition. The term “Common Areas” is defined as all areas and facilities outside the Premises and within the
extarior boundary line of the Project and interior utility raceways and installations within the Unit that are provided and des:gnated by the Lessor from
time to time for the general non-exclusive use of Lessor. Lessea and other tanants of the Project and their respective employees, suppliers, shippers
cuslomers, contractors and invitees, including parking areas, loading and unloading areas, trash areas. roadways. walkways, driveways and
landscaped areas.

28 Common Areas - Lessee's Rights. Lessor grants to Lessee, for the benefil of Lessee and its employees, supplers, shippers
contractors, customers and mvitees. during the term of this Lease, the non-exclusive nght to use. in common with athers entithed to such usae. the
Common Areas as they exst from time to ime, subject to any nghts, powers, and privileges reserved by Lessor under the lerms hereof or under the
terms of any rules and regulations of resthctions governing the use of the Project. Under no circumstances shall the nght herein granted to use the
Common Areas be deemed ta include the night to stare any property, tempaoranly or permanently, in the Common Areas. Any sucn storage shall be
permitted only by the prior written consent of Lessor or Lessor's designated agent, which consent may be revoked at any time. In the event that any
unauthorized storage shall occur then Lessor shall have the right, withcut notice, in addition to such other rights and remedies that it may have, to
remove the property and charge the cost to Lessee, which cos! shall be immediately payable upan demand by Lessor.

29 Common Areas - Rules and Regulations. Lessor or such other persen(s) as Lessor may appaint shall have the excluswve control
and management of the Commaon Areas and shail have the right, from time to tme, lo establish, modify, amend and enforce reasonable rules ana
regulations ("Rules and Regulations™) for the managemeni. safety, care, and cleanlingss of the grounds. Ihe parking and unloading of vehicles and
the preservation of good order, as well as for the convenience of other occupants or tenants of the Bulding and the Project and ther invitees. Lessee
agrees to abide by and conform to all sueh Rules and Regulations. and shall use its best affarts to cause i1s employees, suppliers, shippers, customers,
cantractors and inviteas to so abide and conform. Lessor shall not be responsible to Lessee for the non-comphiance with said Rulas and Regulations by
othar tenants of the Project.

2.10 Common Areas - Changes. Lesscr shall have the nght. in Lessor's sole discretion. from ime to ime

{a} To make changes to the Commaon Areas, including, without imitation. changes in the location, size. shape and number of
driveways, entrances. parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic. landscaped areas, walkways and
ulility raceways:

(b} To close tempararnly any of the Common Areas for maintenance purposes 5o long as reascnable access to the Premises
remains avalfable,
(<] To designate other land outside the boundaries of the Project to be a part of the Common Areas
(@) To add additonal buildings and inprovements to the Common Areas
(@) To use the Comman Areas while engaged in making additional improvements, repairs or alterations to the Progect, or any
portian thereof, and
(f} To do and parform such ather acts and make such other changes in, to or with respect to the Common Argas and Projsct
as Lessor may, in the exercise of sound business judgment, deem to be appropriate.
K Term
3 Term. The Commencement Date, Expiration Date and Onginal Term of this Lease are as specified in Paragraph 1.3,
3:2 Early Possession, Any prowvisicn herein granling Lessee Early P n of tha P is subject to and conditioned upon the

Premises being available for such possession prior to the Commencement Date. Any grant of Early Possassicn only conveys a non-exclusive right to
occupy the Premises. If Lessee totally or partially cccupies the Premises prior to the Commencement Date, the obligation lo pay Base Rent shall be
abated for the period of such Early Possession. All other terms of this Lease (including but not limited to the obligations to pay Lessee’s Share of
Common Area Cpesating F-rra-- Expenses, Real Property Taxes and insurance premiums and to maintain the Premises) shall be in effect dunng sueh
period. Any such Early Possession shall not affect the Expiration Date.

33 Delay In Possession. Lessor agrees to use s best commercially reasonable eforts 1o deliver possession of the Premises lo
Lessee by the Commencement Date. If, despite said efforts, Lessor is unable 10 deliver possession by such date. Lessor shall not be subject to any
liability therefor, nor shall such faillure affect the validity of this Lease or change the Expiration Date. Lessee shall not, however, be obligated to pay Rent
ar perform its other obligations until Lessor delivers possassion of the Premises and any period of rent abaternent that Lessee would atherwisa have
enjoyed shall run from the date of delivery of possession and continue for a period equal to what Lessee would otherwise have enjoyed under the terms
hereof, bul minus any days of delay caused by the acts or amissions of Lessee. If possession s not delivered within 50 days after tne Commencement
Date. as the same may be extended under the terms of any Work Letler executed by Parties, Lessee may. al its ogtion, by nolice in writing within 10
days after the end of such 60 day penod, cancel this Lease, in which event the Parties shall be discharged from all obligatiens hereunder If such
written notice 15 not received by Lessor within said 10 day penod, Lessee's right to cancel shall terminate.  If possession of the Premises is not
delivered within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are reached between Lessor and Lessee,
in wnting.

34 Lessee Compliance. Lessor shall not be required to tender pos ion of the P es5 to Lessee untll Lessee comples with its
obligation to provide ewidence of msurance (Paragraph B.5). Pending delivery of such evidence. Lessee shall be required to perform all of its
cbligaticns under this Lease fram and afier the Start Date. including the payment of Rent. notwithstanading Lesser's election 1o withhold possession
pending receipt of such evidence of insurance, Further, if Lesses s required to perform any other conditions prior to or concurrent with the Start Date,

the Start Date shall occur but Lessor may elect to withhold possession unbil such conditions are sahisfied, DS —Ds

4 Rent. m w D3
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41 Rent Defined, All monetary obligations of Lessee to Lessar under the terms of this Lease (except for the Security Deposit) are
deemed to be rent [("Rent”),

4.2 Common Area Operating- Fentable Expenses. Lessee shall pay to Lessar during the term hereof, in addition to the Base Rent,
Lessee's Share (as specified in Paragraph 1.6) of all Commen Area Gperating. ©enrasls Expenses, as herainafter defined, durng each calendar year of
the term of this Lease, in accordance wilh the following provisians.

(a) "C Area Oparating- Rentabs Exp s" are definad. for purposes of this Lease. as all costs ingurred by Lessor
relating ta the ownership and operatian of the Project, including, but not limitad to, the following®
il The operation. repair and maintenance, in neat, clean, good order and condition . and if necessary the
replacemeant, of the following:
{aa) The Common Areas and Common Area improvements, including parking areas. loading and

unloading areas, trash areas, roadways, parkways, walkways, drveways. landscaped areas. bumpers, Irrigation systems, Common Araa lighting
facilities, fences and gates, elevators, roofs, exterior walls of the buildings, bullding systems and roof drainage systems.

{bby) Exterior signs and any tanant directories,
{cc) Any fire sprinkler systems.
(dd) Al other areas and improvements that are within the exterior boundaries of the Project but outside of
the Premises angior any other space occupied by a tenant.
(it The cost of water, gas. electricity and telephone ta service the Common Areas and any utilities not separately
metered,
(1) The cost of trash disposal, pest control sarvices, property management. security services, owners’ association
dues and fees, the cost to repaint the exterior of any structures and the cost af any environmental inspections,
(v} Raserves set aside for maintenance, repair and/or replacement of Common Area improvements and
equipment,
(v) Real Property Taxes (as definad in Paragraph 10),
(v} The cost of the pramiums for the insurance mantained by Lessor pursuant to Paragraph 8.
(wii) Any deductible portion of an insured loss concarming the Building or the Common Areas.
(wiin) Auditars’, accountants' and attorneys' fees and costs related to the operalion, maintenance, repair and
replacement of the Project.
{ix) The cost of any capitd] improvement to the Building or the Project not covered under the provisions of

Paragraph 2.3 provided: however, that Lessor shall allocate the cost of any such capital improvement over a 12 year period and Lessee shall not he
required to pay more than Lessee's Share of 1/144th of the cost of such capital improvement in any given month,

(x) The cost of any ather services ta be provided by Lessor that are stated elsewhere in (his Lease to be a
Commacn Area Operating Expense, including Le /& and management fees:
(b) Any Common Area Gperating @+~ - Expenses and Real Property Taxes that are specifically attnibutable to the Unit, the
Building or to any other building in the Project or ta the operation, repair and maintenance thereof. shall be allocated entirely to such Unit, Building, or
other building. However, any Common Araa Opefating 1 -rtut - Expenses and Real Proparty Taxes that are not specifically attributable to the Bulding
or to any other building or to the operation, repair and maintenance thereof, shall be equitably allocated by Lessor to all buildings in the Project.
{c} The inclusion of the improvements, faclites and senices set forth in Subparagraph 4.2(a) shall not be deemed to impose

an obligation upon Lessor to either have said improvements or facilities or to provide those services unless the Project already has the same, Lessor
already provides the services. or Lessor has agreed elsewnere in this Lease to provide the same or some of them.

(d) Lessee's Share of Common Area Gpedalieg ©--tav - Expenses is payable monthly on the same day as the Base Rentis
due hereunder., The amount of such paymants shall be based on Lessor's estimate of the annual Commeon Araa Oparating- o=
60 days after written request (but not more than onee each year) Lessor shall deliver to Lessee a reascnably detailed statement showing Lessee's

= Expenses. Within

Share of the actual Commen Area Gparating- Feroa-le Expenses for the preceding year |f Lessee's payments during such year exceed Lessee's
Share, Lessar shall credit the amount of such over-payment against Lessee’s future payments, |f Lessee’s payments during such year were |ess than
Lessee's Share, Lessee snall pay 1o Lessor the amount of the deficiency within 10 days after delivery by Lessor to Lessee of the statement.

(e} Common Area Gperating Ferost'- Expenses snall not include any expenses paid by any tenant directly to third parties, or
as 1o which Lessor is otherwise reimbursed by any third party, other tenant, or insurance proeceeds.

43 Payment, Lessee shall cause payment of Rent to be received by Lessar in lawful monay of the United States, without offset of
deduction (except as specifically permitted in this Lease), on or before the day on which it s due, All monetary amounts shall be rounded to the nearest
whole dollar. In the event that any invoice prepared by Lessor is inaccurate such inaccuracy shall not constitute a waiver and Lessee shall be obligated
to pay the amount set ferth in this Lease. Renl for any period during the term hereal which is for less than one full calendar month shall be prorated
hased upon the actual number of days of said month, Payment of Rent shall bo made lo Lessor alils address slaled herein or to such ether persons or
place as Lessor may from time to time designate in writing, Acceptance of a payment which is less than the amount then due shall not be a waiver of
Lessor's rights to the balance of such Rent, regardiess of Lessor's endorsement of any check 5o stating. In the event that any check, draft, or other
mstrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor the sum of §25 in addition to any Late
Charge and Lessor, at its optian, may require all future Rent be pad by cashier's check. Payments will be applied first to accrued lale charges and

attorney's fees, second to accrued interest, then 1o Base Rentand Cammon Area Oparating ©-ntavl= Expenses, and any remaining amount to any other
outstanding charges or costs.
5. Security Deposit. Lessee shall deposit with Lessor upon execulion hereof the Security Depasit as secunty for Lessee's faithful perfformance

of its cbligations under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or any portion
al said Security Depasit for the payment of any amount already due Lessor, fTor Rents which will be due in the fulure, and/ or o reimburse or
compensate Lessor for any liabilty, expense, loss of damage which Lessor may suffer or incur by reasan thereol. I Lessor uses or applies all or any
portion of the: Securily Deposit, Lessee shall within 10 days after wrilten request therefor deposil monies with Lessor sufficient to restore said Securily
Deposit to the full amount required by this Lease. If the Base Rent increases during the term of this Lease, Lessee shall, upon written request from
Lessor. deposit additional menies with Lessor sa that the total amount of the Security Deposit shall at all times bear the same proportion to the
increased Base Rent as the intial Security Deposit bore to the initial Base Rent, Should the Agreed Use be amended to accommodate a material
change in the business of Lessee or to actommodate a sublossee or assignee, Lessor shall have the right Lo increase the Security Deposit o the
extent necessary, in Lessor's reasonable judgment, 1o account for any increased wear and tear that the Premises may suffer as a result thereck. If a
change in control of Lessee occurs guring this Lease and following such change the financial condition of Lessee is. in Lessor's reasonable judgment,
significantly reduced, Lessee shall deposit such additional manies with Lessor as shall be sufficient to cause the Secunty Deposit to be al a
commercially reasonable level based on such change in financial condition. Lessor shall nol be required 1o keep the Security Nnmanit eanaraia fram ire

DS —DS§
general accounts. Within 90 days after the expiration or lermination of tus Lease, Lessor shall relum that portion of the Sel ém wq([)s
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appbed by Lessor. No part of the Security Deposit shall be considerad to be held in lrust, to bear of 1o be prapay for any 1as to ba pad
by Lessas undar this Lease.
6. Uso.
6.1 Useo. Lessee shall use and accupy the Premises anly for the Agreed Use, or any other legal use which is reasonably comparable
thereto, and for no other purpose. Lessee shall not use or permit the use of tha P ina that is unlawful, creates d ge. wasle or a
@, or thal d bs occupants of or d ge o 9P or properties. Other than guide, signal and seeing eye dogs. Lassee
shall not keep or allow in the Premises any pels, animals, h:rds fish, or reptiles. Lessor shall not unreasonably withhold or delay its consant 1o any
wnitan reqr for a modifi of the Agreed Use. so long as the same will not impair the structural integnty of the Budding or the mechanical or
electincal systams theren. and/or 15 not signiticantly more burdensome 1o the Project. If Lessor elects to withhold consent, Lessar shall within T days
after such request give wniten natificatsion of same. which notice shall :nctude an explanation of Lessor’s objections to the change in the Agreed Use.
6.2 Hazardous Substancos,

(a) Reportablo Uses Roquire Consant. The term "Hazardous Substance™ as used in this Lease shall mean any preducl.
substance, or waste whose p use, p P or ral aithar by itsell or n combination with other matenals
expacted to be an the Premises, is either: (i) po!urmally injurious to Ihe public heallh, safety or welfare, the of the P {n) regulated
or od by any g tal authenty, or () a basis for pelential hability of Lessar to any govemmental agency or third party under any applicable
statulo or common law theory, Hazardous Substances shall include, but not be himited to. hydrocarbons, petroloum, gascline, and/or crude il or any
products, by-products of fractions thereol. Lessee shall nol engage in any actwdy in or on the Premises which constitules a Reportable Use of
Hazardous Substances withoul the express pnor wntlen consent of Lessor and tmely compliance (at Lessee's expense) with all Applicable
Requiremants. “Roportable Use™ shall mean (i) the nstallaton or use of any above or below ground storage lank, (i) the generaugn, possession,
storage, use. ransportation, or disposal of a Hazardous Subslance that roquires a permit from. or with respaect 10 which a repart. notice, registraticn ar
business plan 1s raguired to be filed wilh, any governmental authonty. andior {u) the presence al the Premises of a Hazardous Substance wilh respect

to which any Applicable Requi that a notice be given to p g or ying the P of neighbanng prop
t Jing the foregoing. Lessee may use any ordinary and cuslomary materials reasonably requied to be used wn the normal course of the
Agreed Use, y office supplies (copier loner, ligud paper, glue, etc.} and ¢ h hold cl ] Is, so long as such use 15 In
compliance with all Applicable Req ts. 15 not a Reportabla Use. and does not exp the P or neighbering property to any meaningful
nsk of or damage or Lessor 1o any babdity therafor. In Lesscr may 3 its 1o any Repertable Use upon
recenving such additional ces as Lessor bly d nec y to protect itsell, the public. the Premises and/or the enwironment aganst
damage, contamination. injury and'or hab:lty. including, but not mited to. the installaben (and removal on or belore Lease expiration of termination) of
protective modifications (such as concrete enc ) and'or incr g the Secunty Deposit.
[{] Duty to Inform Leossor. If Lessee knows. or has tle cause to believe, thal a Hazardous S @ has come 1o

be located in. on, under or about the Premuisas, other than as previously consented to by Lessor. Lessee shall )immadately give wntten notice of such
fact to Lessor, and provide Lessor with a copy of any reporl, notice, claim or other documentation which it has concerning the presence of such
Hazardous Substance.

{c} Lessoo Remodlation. Lessee shall nol cause or permit any Hazardous Substiance to be spilled or released in, on,
under, or aboul the Premises (including through the plumbing or sanitary sewer syslem) and shall promplly. at Lessee's expense. comply with all
Applicable Requirements and take all investigatory and/or remedial action bly ded, whether or nol formally crdered or required. for
the ch pof any c inaticn of. and for the maintenance, secunty and/or g of the P or neighboning propertes, that was caused or
matenally contnbuted to by Lessee. or p g to or tving any H. Sut ce brought onto the P dunng the term of this Lease, by
or for Lessee. or any thurd party.

{d) Lessoo Indomnification. Lessee shall indemmify, defend and hold Lessor. its agenls. employees. lenders and ground
lessor, if any. harmiess from and against any and all loss of rents and/er damages. judg claims, exp s and ys'
and consultants’ fees ansing out of or tving any Hazard S ght onto the P by or for Lessee, or any third party (provided.
however, that Lessce shall have no liabiity under this Lease with respect to underg i migration of any H d S e under the P
from areas outsido of the Project not caused or d to by L ). Lossoo's obligations shall include, but not be limited lo, the effects of any
conlamination or injury to person, preperty or the environment created or sulfered by Lessee, and the cost of gation, 1] diation.

andior and shall survive the expiration of termination of this Lease. No termination, cancell or rel q 1 d
nlo by Lessor and Lessee shall release Lessee from its obligations under ihis Lease wilh respect to H dous S es. unless specically so
agreed by Lessor in witing al the time of such agreement,

(8) Lessor Indemnification. Except as otherwise provided n paragraph 8.7, Lesscr and ds successors and assigns shall

fy. datend, reimb and hold Lessee. ts employees and lenders, harmigss from and against any and all envirgnmental damages. including
the cost of remediation, which are suffered as a dwect result of Ha Sub s on the Premises gnor to Lessee laking possession er which are
caused by the gross negligence or willlul misconduct of Lessoer, ils agents or employees. Lessor's obligati as and whon required by the Applicable
Requirements, shall include, bul not be bmited to, the cost of investigalion, 1] diali and/or abal L. and shall survive the
expiration or tlermination of this Lease.

U] I igati and R diath Lessor shall retain the responsibitily and pay for any i ig ar
measures required by governmental enlities having jur with respect 1o the tence of t 13 Substances on the P pror to the
Lessee laking possession, unless such remed:ation measure 1S required as a resull of Lessee’s use (including “Al ons”, as defi I paragrap
7.3(a) below) of the Premises. in which event Lossece shall be responsitle far such paymenlt. Lessee shall cogperate fully in any such actviies at the
request of Lessor including aliowing Lessor and Lessor's agents to have reasonable access lo the Premises al reasonable tmes in order to carry oul
Lessors i gatve and | resp

{g) Lessor Termination Opﬂon If a Hazardous Substance Condition (see Paragraph 9.1{e)) occurs dunng the term of this Leasa,
untess Lesseo 1s legally responsible therefor (in which case Lessee shall make the g and th { required by the Applicable
Requirements and this Lease shall continue in full force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13}, Lessor
may, ol Lessor's opbion, either (i) ] and i such Hazard 5 Conditi if required. as soon as reascnably possible ol
Lessor's expanse, in which avent this Lease shall continue in full force and etfect, or (i) if the est d cost to such cond exceeds 12
times the then monthly Base Rent or $§100,000, whichever is grealer. give wnllen nolice to Lessee, withen 30 days afler receipt by Lessor of knowledge
of the occumrence of such H Subst. Conditicn. of Lessor's daswe to torminate this Lease as of the date 60 days following the date of such
ngtice, tn the evenl Lessor elects to give a terminabon notice, Lessee may, within 10 days therealter, give wntlon notice 1o Lessor of Lessee’s
[ tment to pay the by which the cost of the remediaton of such Hazardous Substance Condiion exceeds an amcunt equal to 12 tmes the
then monthly Base Rent or $100.000 whichever 1s greater. Lessee shall provide Lessor with said funds or sausfactory th 1 within 30

days foll g such t. In Such event, this Lease shall contnue in full force and effect. and Lessor shall proceed tn mMm 'mrh tarnacruliun

as soon as bly ible after the required funds are availaile. Il Lesseo does not gve such notice and provide the w
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thereof within the time provided, this Leasa shall terminate as of the date specified in Lassor's notica of termination,

6.3 Lessee's Compli with Applicable Requirements. Excepl as otherwise provided in this Lease, Lessee shall, al Lessee's
sole expense, fully, diligently and in a timely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire
insurance underwriter or rating bureau, and the recommendations of Lessar's engineers andior consultants which relate in any manner to such
Requiremants, witheut regard to whather said Requirements are now in affect or become effective after the Start Date. Lessee shall. within 10 days
after raceipt of Lessor's written raquest, provide Lessor with copies of all permits and cther documants, and other information avidencing Lessea's
compliance with any Applcable Requirements specified by Lassor, and shall immediately upon receipt, notify Lessor in writing (with copias of any
documents involved) of any threalened or actual claim, notice. citation, warning, complaint or report pertaining to or involving the failure of Lessee or the
Premisas lo comply with any Applicable Requirements, Likewise, Lessae shall immediately give writtan nolice to Lassor of: (i) any watar damage lo the

Premises and any suspected seepage, pooling, dampness or other condition conducive lo the production of mold; or (i} any mustiness or other odors
that might indicale the presence of mald in the Premises.

6.4 Inspection; Compliance. Lessor and Lessor's “Lender” (as defined in Paragraph 30) and consultants shall have the right to enter
into Premises at any time, In the case of an emargency, and otherwise at reasonable times after reasonable nolice, for the purpose of inspecting the
candition of the Premises and for verifying compliance by Lesses with this Lease. The cost of any such inspections shall be paid by Lessor, unless a
viclation of Applicable Requirements, or a Hazardous Substance Candition (see Paragraph 9.1) is found to exist or be imminent, or the inspection is
requested or ordered by a governmental authority. In such case, Lessee shall upon request reimburse Lassor for the cost of such Iinspection, so long
as such inspection is reasonably related to the violation or contamination, In addition, Lessee shall provide copies of all relevant material salety data
sheets (MSDS} lo Lessor within 10 days of the receipt of wrilten reques! therefor,

A Maintenance; Repairs, Utility Installations; Trade Fixtures and Alterations.

71 Lessee's Obligations.

(a) In General. Subject lo the provisions of Paragraph 2.2 (Condition), 2.3 (Compliance), 6.3 (Lessee's Compliance with
Applicable Requiremants), 7.2 (Lessor’s Obligations), 8 (Damage or Destruction), and 14 (Condemnalion), Lessee shall, at Lessee's sole expense,
keep the Premises, Utility Installations ( {ad for Lessee's exclusive use, no matter where located), and Alterations in good order, candition and
repair (whether or not the portian of the Premises requiring repairs, or the means of repairing the samae, are reasonably or readily accessibile to Lessee,
and whather or not the need for such repairs occurs as a result of Lessea's use, any prior use, the elements or the age of such portion of the Pramises),
including, but not limited to, all equipment or facilities, such as plumbing, HVAC equipment, electrical, lighting facilities. boilers, pressure vessels,
fixturas, intenor walls, intenor surfaces of exterior walls, ceilings. floors. windows. doors, plate glass. and skylights but excluding any items which are
the responsibility of Lessor pursuant to Paragraph 7.2. Lessee, in keeping the Premisas in good order. condition and repair, shall exercise and perform
good maintenance practices, specifically including the procurement and maintanance of the service contracts required by Paragraph 7.1(b) below.
Lessea's obligations shall include restorations, replacements or renewals when necessary to keep the Pramises and all improvements thereon or a par
thereof in good order, condition and state of repair,

(b} Service Contracts, Lessee shall. at Lessea's sole expense, procure and maintain contracts, with coples to Lessor, in
customary form and substance for, and with contractors specializing and experienced in the maintenance of the following equipment and
improvemants. if any, it and when installed on the Premises: (1) HVAC equipment, (i) boder and pressure vessals, and (i) clarifiers. However, Lessor
resarves the right. upon natice to Lessee, to procure and maintain any or all of such service contracls, and Lessee shall reimburse Lessor, upon
demand. for the cost thereof.

() Fallure to Perform. If Lessee fails to perform Lessea’s obligations undar this Paragraph 7.1, Lessor may enter upon the
Pramisas after 10 days' prior written notice to Lessee (except in the case of an emergency, in which case no natice shall be required), perform such
obligations on Lessee's behalf, and put the Premises in good order, candition and repair, and Lessee shall promptly pay to Lessor a sum equal lo 115%
of the cost thereof.

(d) Replacement, Subject to Lessee's indemnification of Lessor as set forth in Paragraph 8.7 below, and withoul relieving
Lessee of lability resulting fram Lessee's failure to exercise and perform good maintenance practices, if an item described in Paragraph 7.1(b) cannat
be repared other than at a cost which is in excess of 50% of the cost of replacing such item, then such item shall be replaced by Lessor, and the cost
theraof shall be prorated between the Parties and Lessee shall only be obligated 1o pay, each month during the remainder of the term of this Lease, on
the date on which Base Rent is due, an amount equal to the product of multiplying the cost of such replacement by a fraction, the numerator of which is
one, and the denominator of which is 144 (ie. 1/144th of the cost per month), Lessee shall pay Interest on the unamortized balance but may prepay its
obligation at any time.

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Cendition), 2.3 (Compliance), 4.2 (Comman Aren Operating
tereatis Expenses), 6 (Use), 7.1 (Lessee's Obligations), @ (Damage or Destruction) and 14 {Condemnation), Lessor, subject to reimbursement pursuant
to Paragraph 4.2, shall keep in good ordar, condition and repair the foundations, exterior walls, structural condition of interior bearing walls, exterior roof,
fire sprinkler system, Common Area fire alarm andfor smoke delection systems, fire hydrants, parking lots, walkways, parkways. driveways,
landscaping, fences, signs and utility systems serving the Commen Areas and all parts thereof, as well as providing the services for which there isa
Common Area Operating Expense pursuant to Paragraph 4.2, Lessor shall not be obligated to paint the exterior or interior surfaces of extenor walls nor
shall Lessor be obligated to maintain, repair or replace windaws, doors cr plate glass of the Premises. Lessee expressly wawes the benefit of any
statute now or hereafter in effect to the extent it is inconsistent with the terms of this Lease.

73 Utility Installations; Trade Fixtures, Alterations.

(a) Definitions. The term "Utility Installations™ refers to all fioor and window coverings, air and/or vacuum Ines, power
panels. electrical distribution, security and fire protecticn systems, communication cabling, lighting fixtures, HVAC equipment, plumbing, and fencing in
or on the Premises, The term “Trade Fixtures® shall mean Lessee’s machinery and equipment that can be removed without doing matenal damage to
the Pramises, The term “Alterations” shall mean any modification of the Improvements, other than Utility Installations or Trade Fixtures, whether by
addition o delation. "Lessee Owned Alterations andlor Utility Installations” are dafined as Alterations and/or Utility Installations made by Lessee
that are not yel ownad by Lessor pursuant to Paragraph 7.4(a).

(b} Consent. Lessee shall not make any Alterations or Utility Installations lo the Premises without Lessor's prior written
consent. Lessee may, however, make non-structural Alterations or Utilty Installations to the intenar of the Premises (excluding the roof) without such
consent but upon notice to Lessor, as long as they are not visible from the outside, do not involve puncturing, relocating or removing the roof or any
existing walls, will not affect the electrical, plumbing, HVAC, and/or Ife salely systems, and the cumulative cost thereof during this Lease as extended
does not exceed a sum equal to 3 month's Base Rent in the aggregate or a sum equal to one monih’s Base Rent in any one year. Notwithstanding the
foregoing, Lessee shall not make or permit any roof penetrations andlor install anything on the roof withoul the prior written approval of Lessor. Lessor
may, as a precondition to granting such approval, require Lessee to utilize a contractor chosen andfor approved by Lessor. Any Alterations or Utility
Installations that Lessee shall desire to make and which require the consent of the Lessor shall be presented to Lesser in written farm with detailed
plans. Consent shall be deemed conditioned upan Lessee's: (i) acquining all applicable gevernmental permits, (ii) furnishing Lessor with copies of botn

the permits and the plans and specifications prior 1o commencement of the work, and (i) compliance with all conditions ¢ ,—ps Ds Ds
| e NN
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Applicable Requi ts in a prompt and expedilious manner. Any Alterations ar Utility Inslallalions shall ba porformed in o workmanike manner with
good and sufficient materials. Lessea shall promptly upon complation furnish Lessor with as-built plans and specifications. For work which cosls an
amount in excess of cne month’s Base Renl, Lessor may condition its consenl upon Lessee providing a lien and completion bond in an amount equal
1o 150% of the estimated cost of such Altaration or Utility Installation andfor upon Lessea’s posting an additional Secunly Deposil with Lessor,

(c) Licns; Bonds. Lessee shall pay, when due, all claims for labor or ials fumished or alleged 1o have been lurnished
to or for Lessee al or for use on the Premises, which claims are or may be d by any machanic's or materialman's lien against the Premises or
any interast therein, Lessee shall give Lessor not less than 10 days notice prior lo the commencement of any work in, on or about the Premises, and
Lessor shall have the right to post noticas of non-rasponsibility, If Lessea shall contost the validity of any such lian, claim or demand, then Lesseo
shall, at its sole expense dafend and protact itsell, Lessor and tha Premises againsl the sama and shall pay and satisfy any such adverse judgment that
may be rendered thereon before the enforcement Lherecf. Il Lessor shall require, Lessee shall fumish a surety bond in an amount aqual to 150% of the

it of such d lien, claim or d d. indamnifying Lessor against Gability for the sama. If Lessar alocts to participate in any such action,
Lessee shall pay Lessor's attomays’ fees and costs.
74 Ownership; Removal; S daor; and R I
{a) Ownorship. Subject to Lessor's righl lo require | or alact hip as hereinafter provided, all Alteralions and

Utility Installations made by Lessee shall be the property of Lessee, bul considared a part of the Premises. Lessor may, at any lime, alect in writing to
ba the ownar of all or any specified part of the Lessae Owned Altorations and Utility Installations. Unless otherwise Instructed per paragraph 7.4(b)
hereol, all Lessee Owned Altaraticns and Ulility Inslallations shall, at the expiration or termination of this Lease. becomao the proparty of Lessor and be
sumendared by Lessee with the Promises.

{b) Removal, By delivery lo Lessea of wniten notice from Lessor nol earlier than 90 and not later than 30 days prior to the
end of the term of this Lease, Lessor may roquire thal any or all Lessee Owned Alterations or Utibty Inslallations be d by the exp or
tarmination of this Lease. Lessor may require the removal ot any time of all or any part of any Lesses Owmed Atterations or Utility Installations made
without tha raquired consent.

{c) Surrander; Rostoration. Lessee shall surender the Premises by the Expiration Dale or any carlier termination date,
with all of the improvements, parts and surfaces thereof broom clean and free of debris, and in good operating order, condition and state of repair,
ordinary wear and tear excepted. "Ordinary wear and tear” shall not include any damage cr detenoration that would have been prevented by good
mainlenance praclice. Notwithstanding the foragoing, if this Lease is for 12 months or less, then Lessece shall surrender the Premisas in the same
condition as dalwamd to Lessee on the Stan Date with NO allowance for ordinary wear and lear. Lessee shall repair any dm@a occasioned by the
installation, or of Trade Fi Lessee owned Alterations andfor Utility Installations, [ gs, and as well as the

1 of any ge tank installad by or for Lessea, Lessenshaﬂaknmmmmmapmmwandau Hazardous Substances brought onto
the Premises by or for Lessee, or any third party (excepl Hazardous Substances which were d ited via underg i migration from areas cutside of
the Project) to the level specified in Applicatle Requil ts, Trade Fixt shall i lhu, ity of Lessoo and shall be removed by Lesses, Any

personal property of Lessee not removed on or before the Expiration Date or any earier lermination dale shall be deemed to have been abandoned by
Lessee and may be disposed of or relained by Lessor as Lessor may desire. The failure by Lessee to limely vacate the Premises pursuant to this

Paragraph 7.4(c) withoul the axprass wnilan consent of Lesscr shall constitute a hold undar the provisions of Paragraph 26 below.
8. Insurance; Indemnity.

8.1 Payment of Premiums. The cost of the premiums for the insuranco policies required to ba carried by Lessor, pursuant lo
Paragraphs 8.2(b), 8.3(a) and 8.3(b), shall be a C Area Operating Exp Premiums for palicy perieds commaencing prior lo, or extending

beyond, the term of Lhis Lease shall be prarated to coincide with tho corresponding Start Date cr Expiration Date,
82 Liability insuranco.

{a} Carried by Lessoo, Lassee shall ablain and keep in force a Commarcial General Liability policy of insurance protecting

Lessee and Lessor as an addticnal i d against claims for bedily injury, personal injury and property damago basod upon or ansing oul of the
hip, use, occupancy or mai of tho Premises and all areas appurtenant thereto. Such insurance shall be on an cccumence basis

providing single tmit coverage in an amount not less than $1,000,000 per occurrence with an annual aggregate of not less than $2,000.000. Lessee
shall add Lesscr as an adddional i d by of an end at least as broad as tho Insurance Servico Ornmualm's “Additional
Insured-Managers ar Lessors of Premises™ Endorsemant. The policy shall nol contain any intra< d Jusi as t ip or
organizalions, bul shall include coverage for liability assumed under this Lease as an "Insurod contract™ for the performance of Lessee’s indemnity
obligations under this Lease. The Emits of said i 0 shall not, h bmil the liability of Lessee nor relieve Lessee of any obligation hereunder.
Lessee shall provide an end t on its liability policy(ies) which pmwlas that ts insurance shall bo primary to and not conlnbulory with any similar
insurance carried by Lessor, whose i shall be idered only.

{b) Carried by Losscr. Lessor shall maintain liabifity insurance as dasonbed in ngmph 8.2(a), in additicn to, and nrot in
lieu of, the insurance required lo be maintained by Lessce, Lessee shall not be d as an addili .

83 Proporty Insuranca - Bullding, Improavemonis and Rental Valuoe,

{a) Building and Iimprovements. Lessor shall oblain and keep [n force a policy or policies of [nsurance in the name of
Lessor, with loss payable 1o Lessor, any ground-lossor, and to any Lender insuring loss or damage to the Premi The amount of such insurance
shall be equal to the full insurable repl 1 cost of tho Promi as the same shall exist from lime 1o time, or tho amount required by any Lender,
but in no event more than the commercially reascnable and available insurable value thoreof, Lessoo Ownod Alterations and Ulility Installations, Trade
Fixtures, and Lessee's | |l property shall be i d by Lessee not by Lessor. If the coverage is available and commercially appropriate, such
policy or policies shall insure against nﬂ risks of dirocl physical loss or damageo (except tho penls of flood andfor hquake unless required by a
Lender), including go for debris and the enforcement of any Applicablo Requi its requiring tho upg g, domalition, i
or replacement of any portion of the Premises as the result of a coverod loss. Said policy or policios shall also contain an agreed valualion provision in
lieu of any coinsurance clause, waiver of subrogation, and inflalion guard protoction causing an increase in the annual proparty | 0 C
amount by a facter of not less than the adjusted U.S. Dopariment of Labor Consumer Prico Indox for All Urban Consumaors for the ity noarost to whow
tho Premises are | J. I suchl 0 C ge has a deductiblo clauso, the doductiblo amount shall not exceed $5,000 par occurrence.

{b) Ronfal Valuo. Lessar shall also obtain and koep in force a policy or palicies In the name of Lessor with loss payable to
Lessor and any Lender, insuring the loss of the full Rant for ane yoar with an oxtended poriod of Ind: ity for an addilional 180 days ("Rental Vatug
inguranes”), Said insuranco shall contain an agreed valuation provision in liou of any coinsurance clauso, and tho amounl of covorage shall be
adjusiod annually lo roflect tho projoclod Ront iso payabl bymgou,hr&wmli'zmnmhpoﬂod.

{c} Adjacaent Promlsos, Lessee shall pay for any Incroase In the premiums fer the property insurance of the Building and for
the Common Areas or other buildings in tho Project if said Increase |s caused by Lessoo's octs, omissions, usa or occupancy of the Premises,

{d) Losseo’s Improvomonis. Since Lossor Is the Insuring Party, Lessor shall not be required to insure Lessee Owned
Alterations and Ulility Installations unloss tho item in question has bocome the proparty of Lessor undor the torms of this Loaso.

\ ALY (Qﬁj (<
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84 Losseo's Proporty; Businoss Intorruption tnsurance; Workor's Comp tion &

{a) Proporly Damago. Lessee shall obtain and maintaln insurance coverage on all of Lessee’s personal properly, Trade
Fixtures, and Lessee Ownod Altarations and Ulility Instailations. Such insurance shall be full replacement cost coverage with a deductible of not to
excoed $1,000 per occurrenca, The proceeds from any such insuranco shall be used by Lessee for the raplacement of parsonal proporty, Trade
Fixtures and Lessee Owned Alterations and Ulility Inslatiations.

{b) Business Interruption, Lessee shall oblain and maintain loss of income and extra exf i a in 15 as will
reimburse Lessee for direct or indirecl loss of eamings altribulable to all perils commenly insured against by prudani lessees in the businoss of Losseo
or attibutable lo prevention of access to tha Premises as a result of such perils.

[{(9] Workor's Componsation Insurance. Lessee sholl oblain and mainlain Weorkers Compansation Insurance in such
amount as may be required by Applicable Requirements. Such policy shall include a "Waiver of Subrogation’ endorsemanl. Lessee shall provide
Lessar with a copy of such andorsamant along with the certificale of Insurance or eopy of the policy raquired by paragraph 8.5.

(d) No Ropresentation of Adequate l:wnragn. Lessor makes no representation that Lhe limits or forms of coverage of
insurance specified herein are adequale to cover Lessea's property, L parations or obligations undar this Lease.
as Insurance Policies. Insurance required harein shall be by companies maintaining during the policy tarm a “General Policyholders

Raling® of at least A-, VII, as set forth in the most current issue of “Best's Insurance Guide™, or such other rating as may be required by a Lender.

Lessee shall not do or parmit to be done anything which invalidates the required insuranco policies. Lessee shall, prior to the Start Date, deliver to
Lasser cartified copies of policies of such Insurance er cantificates with coplas of the required end nts avidencing the exislence and amounts of
the required insurance. No such policy shall be cancelable or subject to modification except after 30 days prior written notice to Lessor. Lessee shall,
at leasi 10 days prior to Lhe expiration of such policies, fumish Lesser with evidence of ranewals or “insurance binders™ evidencing renewal theraol, or

Lessor may order such i and charge the cosl f to Lessee, which amount shall be payable by Lessee to Lossor upon demand, Such
policies shall be for a term of al least one year, or the length of the remaining term of this Leaso, whichever is less. If either Party shall fail to procure
and maintain the quired to be caried by it, the other Party may, bul shall not be required to, procure and maintain the same.

8.6 Wailver of Subrogation. Withoul affecling any other righls or remedies, Lessee and Leasor each hereby release and reliove the

other, and waive their entire right to recover damages against the athar, for loss of or damage lo its property arising out of of incidanl to the perils

juired to ba i d against herein. The offect of such releasas and waivers is not limitod by the amount of i d or required, of by any

deductibles applicable hereto, The Parties agree to havo their respective property damage insurance carmiors waive any right lo subrogalion that such
companies may have against Lessor or Lessee, as the case may be, so long as the insurance is nol invalidated thareby.

8.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shall indemnify, protect. defend and hold harmless
the Premises, Lessor and its agents, Lessor's arg 1 lessor, p and Lenders, from and against any and all claims, loss of rents and/or
damages, Lens, judgments, penalties, attorneys” and ¢ ants’ foes, oxp andlor liabitlies arising out of, invelving, or in connection with, the use
andlor aecupancy of the Premises by Lessee. If any action or proceeding is brought against Lessor by reason of any of the foregoing mattars, Lossce

shall upon notico defend the same at Lessee's exp by ' bly satisfactory to Lessor and Lessor shall cocperale with Lessee in such
defense. Lessor neod not have first paid any such claim in order to bo da’lunm:dofmdemmﬁed
88 Exemption of Lossor and its Agents from Liability. Notwithstanding the neglig ort h of this Lease by Lessor or its

agenls, neither Lessar nor its agents shall be liable under any circumstancas for: (i} injury or damage to the person or goods, wates, marchandise of
othor property of Lesses, Lessee’s employeas, contraclors, invitees, customers, or any othar person in or about the Premises, whether such damage or
injury is caused by or results from fire, steam, electricity, gas, water or rasn. indoor air quality, the presence of mold or from the breakage, leakage,
obstruction or other defects of pipes, fire sprinklers, wires, appli ph g, HVAC or tghting i or from any other causo, whether the said
injury cr damage results from conditions arising upon the Premises or upon nu'm portions of the Building, or from other scurces or places, (i) any
damages arising from any act or neglect of any other tenant of Lessor or from the failure of Lassor or its agents to enforce Lhe provisions of any cther
leasa in the Project, or (jii} injury to Lessee's business or for any loss of incomo or profit therefrom. | d, it is intanded that Lesseo's sole recourse in
the event of such damages or injury bo to file a claim on the insurance policy(ies) that Lessee is required to maintain pursuani to the provisions of
paragraph 8.

89 Falluro to Provido Insuranco. Lessoe acknowledges thal any failure on its part to oblain or maintain the i
herein will expose Lessor to risks and potentially cause Lessor (o incur costs not contemplated by this Lease, the extent of which will be oximmqu
difficult to ascerlain, Accordingly, fer any manth or portion thercof that Lessee does nol mainlain the required insurance andfor does nol provido Lessor
with the required binders or certificales evidencing the existence of the required insurance, the Base Rent shall be automatically increased, withoul any

requirement for notice to Lessee, by an amouni equal to 10% of the then existing Base Rent or $100, which is greater. The parties agree that such
increase in Base Rent rep fair and bl P ion for the additional risk/costs that Lessor will incur by reason of Lesseo’s failuro to
intain the required i Such i in Base Rent shall in no ovenl constitute a waiver of Lessee’s Defaull or Broach with respect to the
fadure to maintain such i 2, p it the ise ol any of the ather rights and dios g dh der, nor rolieve Lessee of its obligation lo
maintain the insuranco specified in this Lease.
9. Damage or Destruction.
91 Dafinitions.
{a) "Promisos Partlal Damago” shall mean damagoe or destruction to the imp on tho Premi other than
Lessee Owned Alterations and Utikty Instaflations, which can ly be repaired in 3 ths or less from the dale of the damage or deslruction,

and the cost thereof does not exceed a sum equal lo 6 monih's Base Rent. Lessor shall notify Lessee in writng within 30 days from the dale of the
damage or destructicn as lo whether or not tho damage is Partial or Total,

{b) “Proml Total D lon™ shall moean damage or destruction to Lhe improvements on the Premises, other than
Lessee Owned Alterations and Utility Installations and Trade Fi . which 1 bly bo repaired in 3 hs or loss from Lho dale of the
damage or destruction and/or the cosl thereof exceeds a sum equal to 6 month's Base Renl. Lessor shall notify Lessee in writing within 30 days from
tho dale of the damage or destructicn as to whether or nol the damage is Partial or Total,

[(5] "insured Loss™ shall moan damage or destruclion to improvemenls on the Premises, other than Lessee Owned
Alleratiens and Ulility Installations and Trade Fixtures, which was caused by an evenl required to be d by the i d bed in Paragraph
8.3(a), imespectivo of any deductible or ga limits involved.

(d) "Reptacemont Cost™ mallmaanﬂwmlm ropair or rebuild the improvoments owned by Lossor at the ma of the
eccurrence lo their condition existing i diately prier theroto, including demeliticn, dobris I and upgrading required by tha operation of
Applicable Requirements, and withoul deduction for deprecialion.

{e) "Hazardous Substance Condliion™ shall mean the cccurrence of dmvolyo!a condition involving the presence of, or
a contamination by, a Hazardous Substance, in, on, or under the Premises which requi i

92 Partial Damage - Insurod Loss. If a Premises Partial Damago that is an Insured Loss occurs, then Lessor shall, at Lessor's

expense, repair such damage (but not Lessee’s Trade Fixtures or Lessee Owned Alleralions and Uty Inslallations) as soon —Ds
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and this Lease shall continue in full force and effect; provided, however, thal Lessee shall, at Lessor's election, make the répair of any damage of
destruction the total cost to repair of which is $10.000 or less. and, in such event, Lessor shall make any applicable insurance proceeds available to
Lessee on a reasonable basis for thal purpose. Notwithstanding the foregoing, if the required msurance was not in force or the insurance proceeds are
not sufficient to etfect such repair, the Insuring Party shall promptly contribute the shortage in proceeds as and when required to complete said repairs,

In the event, howeaver, such shortage was due to the fact that, by reason of the unique nature of the improvements, full replacement cost insurance
coverage was not commercially reasonable and available, Lesser shall have no obligation to pay for the shortage in insurance proceeds or to fully
restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover same, or adequate assurance thereaf, within 10 days
follawing receipt of written notice ol such shartage and request therefor, If Lessor recaives said funds or adequate assurance thereo! within said 10 day
penod, the party responsible for making the repars shall complete them as soon as reasonably possible and this Lease shall remain in full force and
effect. If such funds or assurance are not received, Lessor may nevertheless elect by written notice to Lessee within 10 days therealtar to. (i) make
such restoration and repair as is commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lease shall remain in full
force and effect, or (i) have this Lease | ta 30 days th fter. Lessea shall nat be entitled to reimbursement of any funds contributed by Lessee
to repair any such damage or destruction. Premises Partial Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that
there may be soma insurance coverage, but the net proceeds of any such insurance shall be made available for the repairs if made by either Party.

93 Partial Damage - Uninsured Loss. |f a Premises Partial Damage thal is nol an Insured Loss occurs, unless caused by a
negligent or willful act of Lessee (in which event Lessee shall make the repairs at Lessee’s expense), Lessor may either: (i) repair such damage as
soon as reasonably possible at Lessor's expense (subject to reimbursement pursuant to Paragraph 4.2), in which event this Lease shall continue in full
force and effect, or (i) terminate this Lease by giving written notice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of
such damage. Such termination shall be effective 60 days following the date of such notice. In the event Lessor elects to terminate this Lease, Lessee
shall have the right within 10 days alter receipt of the termination notice to give wnitten natice to Lessor of Lessee’s commitment to pay for the repair of
such damage withcut reimbursement from Lessor, Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days after
making such commitment, In such event this Lease shall continue In full force and effect, and Lessor shall proceed to make such repairs as soon as

reasonably possible after the required funds are available. If Lessee does not make the required commitment, this Lease shall terminate as of the date
specified in the termination notica.

94 Total Destruction, Natwithstanding any other provision hereaol, f a Pramises Total Destruction occurs, this Lease shall terminate
60 days following such Dastruction, If the damage or destruction was caused by the gross negligence or willful misconduct of Lessee. Lessor shall
have the right to recover Lessor's damages from Lessee, except as provided in Paragraph 8.6.

95 Damage Near End of Term, If at any time during the last 6 months of this Lease there is damage for which the cost o repair
exceeds one month’s Base Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 60 days following the date of occurrence of
such damage by giving a written termination notice to Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the
foregoing, if Lessee at that ime has an exercisable opton to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by,
(a) exercising such option and (b) providing Lessor with any shortage in insurance proceeds (or adequate assurance thereof) needed to make the
repairs on or before the earlier of (i) the date which is 10 days after Lessee’s receipt of Lessor's written notice purporting to terminate this Lease, or (i)
the day prior to the date upon which such oplion expires, If Lessea duly exercises such option during such period and provides Lessor with funds (or
adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reascnable expense, repair such
damage as soon as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such option and provide such
funds or assurance dunng such period, then this Lease shall terminate on the date specified in the termination notice and Lessee's optien shall be
extinguished.

9.6 Abatement of Rent; Lessee's Remedies,

{a) Abatement. In the event of Premises Partial Damage or Premises Taotal Destruction or a Hazardous Substance
Condition for which Lessee is not responsible under this Lease, the Rent payabla by Lessea for the period required for the repair, remediation or
restoration of such damage shall be abated in proportion to the degree to which Lessee's use of the Premises is impaired, but not to exceed the
proceeds received from the Rental Value insurance. All other obligations of Lessee hereunder shall be performed by Lessee. and Lessor shall have no
liability for any such damage. destruction, remediation, repair or restoration excep! as provided herein.

(b} Remedies. |f Lessor 1s obligated to repar or restore the Premises and does not commence, in a substantial and
meaningful way, such repair or restoralion within 90 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of
such repair or restoraticn, give wntten notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee's clection lo terminate this
Lease on a date not less than 60 days following the giving of such notice. If Lessee gives such notice and such repair or resteration is not commenced
within 30 days thereafter, this Lease shall terminate as of the date specified in said notice. If the repair or restoration |s commencad within such 30
days, this Lease shall continue in full force and effect. “Commence” shall mean either the unconditional authenzation of the preparation of the required
plans, or the beginning of the actual work an the Premises, whichever first occurs.

9.7 Termination; Ad Pay ts. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable
adjustment shall be made concerning advance Base Rent and any other advance paymenls made by Lessee to Lessor, Lessor shall, in addilion, return
to Lessee so much of Lessee's Sceurity Deposit as has not been, or is not then required 1o be, used by Lessor.

10. Real Property Taxes.

101 Definition. As used herein, the term "Real Property Taxes" shall include any form of assessment; real estate, general, special,
ordinary or extraordinary, or rental levy or lax (other than inhentance, personal income or estate taxes), improvement bond; andlor license fee imposed
upen or levied against any legal or equitable interest of Lessor in the Project, Lessor's right to other income therefrom, and/er Lessor's business of
leasing. by any authonty having the direct or indirect power to tax and where the funds are generated with reference to the Project address and where
the proceeds so gl are o be applied by the city, county or other local taxing autharnty of a jurisdiction within which the Project is located. The
term “Real Property Taxes™ shall also include any lax. fee. levy. assessment or charge. or any increase therein: (i) impesed by reason of events

occurnng dunng the term of this Lease, including but not kmited to, a change i the ownership of the Project, (i) a change in the improvements therecn
andfor (i) levied or assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease. In calculating Real Properly Taxes for
any calendar year, the Real Property Taxes for any real eslate tax year shall be included in the calculation of Real Property Taxes for such calendar
year based upon the number of days which such calendar year and tax year have in common.

10.2 Payment of Taxes. Except as otherwise provided in Paragraph 10.3, Lessor shall pay the Real Property Taxes apphicatle to the
Project, and said payments shall be included in the calculation of Common Area Oparaling Ceatatle Expenses in accordance with the provisions af
Paragraph 4.2.

103 Additional Improvements. Common Area Opaaling F=riatle Expenses shall notinclude Real Property Taxes specified in the tax
assessor's records and work sheels as being caused by additional improvements placed upon the Project by other lessees or by Lessor for the
exclusive enjoyment of such olher lessees, Nolwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor at the time Common Area

Oparating Fertsb= Expenses are payable under Paragraph 4.2, the enlirety of any increase in Real Property Taxes if asses DS —Ds
N -
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Alterations, Trade Fixtures cr Utilty Installations placod upon the Premises by Lessea of al Lossee's rog or by of any or
P tothe F i made by Lessor subsequent to the executicn of this Lease by the Parties.

104 Joint Assessmant. If the Bulding 5 not sep ty d. Real Propenty Taxes allocated to the Building shall be an equitable
proportion of the Real Property Taxes for all of the land and improvemenls inctuded within the Lax parcel d, such propertion (o be d by
Lessor from the respective valuatons ignad n the r's work sheets or such other information as may be reasonably available. Lessor's

bla dat inatian th f, in good faith. shall be conclusive.

105 Personal Property Taxos, Lessee shall pay pror to delnquency all taxes assessod against and levied upen Lessee Owned
Alterations and Utility Installations, Trade Fixtures, fumishings. equipment and all personal property of Lessee in the P When

possible, Lessee shall cause its Lessee Ownad Alterations and Ullity Installalions, Trode Fixtures, furnishings, equipment and all other personal
proparty to be assessed and billed separately from the raal property of Lassor. Il any of Lessee's said praperty shall be assessed with Lessor's real
property, Lessee shall pay Lessor the taxes atiribulable to Lessee’s property within 10 days aftor receipl of a written statemant satting forth the taxes
applicable to Lassaa's proparty.

1. Utllities and Sorvicos. Lessee shall pay for all water, gas, heal, light, power, telephone, trash disposal and other ulilities and services
ppliad to the P gath w!l!lanyln.ms . N ding the p i of Paragraph 4.2, /f at any time in Lesscr's sole judgment,
Lessor determines (hat Lessee is using a disprop 1 of water, elactricity or othar ly metered ulilities, or that Lessee is generating

such a large volume of trash as to require an incroase in the size of the trash receptacle and/or an increase in the number of times per month that it 1s
emptied, then Lessor may increase Lessee’s Basa Rent by an amount aqual to such increased costs. Thoro shatl be no abatement of Rent and Lessor

shall not be liable in any respect whatsoever lor the inadequacy, steppag ption or d of any utility or service due to riot, stnke, labor
dispute, breakdown. accident, repair or othar causo beyond Lessar's ble control or in cooperation with g 1 req or di :
12, Assignment and Subletting.
121 Lessor's Consont Roquirod.

(a) Lessee shall not voluntanly er by operation of law assign, transfer, mortgage or encumber (collectively, “assign or
assignmont®) or sublet all or any part of Lessaa’s interest in this Lease or in the Premises without Lessor's prior wntten censent.

o) Unless Lesses 15 a corporation and its slock is publicly raded on a nalional slock axchange. a change in the conlrol of
Lessee shall constitule an ig t raquinng t. The far, an a lative basis, of 25% or more of the voting contrel of Lessee shall
constilute a change in control for this purpose.

(c) The involvemant of Lessee or its assels in any transaction, or series of transactions (by way of merger, sale, acquisition,
financing. transfer. leveraged buy-out or otherwise), whether or nat a formal ig or hypothecation of this Leasa or Lessea's assets occurs,

which results or will result in a reduction of the Net Warth of Lesses by an amount greater than 25% of such Net Warth as it was represented al the
tima ol‘ the execution of this Lease or at the kme of tha mast racent assignmenl to which Lessor has consented, or as it exists immediataly prior to said
or tr tions constituting such reduction, was or 15 g . shall bo d of this Lease to which Lessor
may wilhhold its consent. "Naot wmh of Lossog”™ shall mean the nal worth of Lessee {excluding any g tors) blished under g pled
accounting prnciples.
(d) An g 1 or g without shall, al Lassor's ophon, be a Dofault curable after notice per Paragraph
13.1(d). or a noncurable Breach without the necessity of any notice and grace penod. If Lessor alacts to treat such unapproved assignment of
g asa ble B h, Lessar may aither: (1) tormunate tris Lease. or (i) upon 30 days wniten nobce, increase tha monthly Base Renl lo
110°: of the Base Rent then in offect. Further, in the event of such Breach and rental adj (1) the p price of any oplion to purchase the
Premises held by Lessee shall be subject to similar adjustment to 110% of tha pnce pravigusly in effoct, and (i) all fixed and non-fixed rental
dj cheduled dunng the indar of the Lease term shall be increased to 110% of the scheduted adjusted rent.
(e) Lessea's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatary damages and/or injunctive

ad an

rahiaf,
n Lesscr may bly withhotd ¢ to a proposed assignment or sublefting il Lessee is in Default at the time
congent 1S requested.
()} Notwithstanding the faregoing, allowing a de minimis portion of the Promisas, ia. 20 square feet or less, to be used by a
third party vendor in c with the i 1] ofa ding machine or payphone shall not constitute a subletting.
122 Terms and Conditions Applicable to Assig t and Subletting.
(a) Regardiess of Lessor's ¢ i, no t or subleting shall: (i) be effective withoul the exp written P

by such g or subl of the oblig af Lessee under this Lease, (1) release Lessee of any obligations hereunder, or (i} alter the pnimary
liability of Lessee for the payment of Rent or for the perfarmance of any other cbligations to ba performed by Lessee,

(b} Lessor may accept Rent or parformance of Lessee’s cbligations from any perscn other than Lessee pending appraval of
disapp of an ig Neithar a delay in the app | or disap | of such g nor tha acceptance of Rent or performance shall

cansttute a waiver or estoppel of Lessor's right lo exercise its remedies for Lessea’s Default or Breach,
(c) Lessor's ¢ lo any g or g shall not consent to any subsequent assignment or

subletung.

(d) tn the event of any Default or Breach by Lessce. Lessor may proceed daectly against Lessee, any Guarantors or anyone
alse responsible for the perf ce of Lesseo's obligations under this Lease, including any g of subk thout first ext ing Lessor's
remedies aganst any other persen or onlity responsible therefore to Lessor, or any secunty hold by Lessor.

(e) Each request for to an ig 1 or subletting shall be n wnting, panied by infl ticn relevant to
Lessors d inaticn as to the fi 1 and operational respensibility and appropri of the proposed assi of subl including but not
timited to the intended use andior required modification of the Premises, if any, logether with a foo of $500 as mm:darsuon for Lessor's considering
and processing said request. Lessee ag 1o provide Lessor with such olher or additional information and/or documentation as may be reascnably

ted. (See also Paragraph 36)
n Any g of. or subl under, this Lease shall, by of pling such ig t. entering into such
ol or into won of the P or any port {. be d d to have d and agreed lo fi and comply with
@ach and every term, o . condition and obhgation herewn 1o be observed or performed by Lessee during the term of said assignment or sublease.
other than such obligations as are contrary 1o or i i with p af an assig of subl to which Lessor has specifically consenled

10 in wning.

(3) Lessor's ¢ to any g 1t or 51 1y shall not far to the ig or subl any Option granted to
the onginal Lessee by this Lease unless such fer 15 specifically cor to by Lessor i writing. (See Paragraph 39.2)

123 Additional Torms and Conditlions Applicable to Sublatting. The following tarms and conditions shall apply to any subletung by
Lessee of all or any pan of the Premises and shall be deemed included in all subleases under this Lease whether or not exp ¥ Ing d th :

@) Lessee hereby assigns and ransfers to Lessor all of Lessee’s in all Rent payable on ar ps —Ds Ds
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may collect such Rent and apply same d Lessee’s obligali under this Lease; prowided, however, thal untl a Breach shall occur in the

performance of Lessee's obligations. Lessee may collect said Rent. In the event that the amount collected by Lessor exceeds Lessee’s then

oulslanding cbligations any such excess shall be refunded 1o Lessee. Lessor shall not. by reason of the foregoing or any g of such subl

nor by reason of the collaction of Rent, be deamed lable lo the sublessea for any fadure of Lessea lo perform and comply wilh any of Lessee’s
bligati 10 such subl . Lessee hereby i bly authonzes and directs any such sublessee. upon racaipt of a wniten nolice from Lesscr

stating that a Breach exsts in the performance of Lessea’s obligations under this Lease. to pay to Lessor all Rent due and to become due undaer tha

sublease. Sublossee shall rely upon any such notice from Lessor and shall pay all Rents to Lessor without any cbligation or nght to inguire as to

whather such Bl axisis, noh ding any claim from Lessee to the contrary.

133 In the event of a Breach by Lessee. Lessor may, al s option, require sublassaa to attomn to Lessor. i which event
Lessor shall underake the oblig of the subl under such sublease from the tma of the exerciso of said oplien 1o the expiration of such

bl ; provided, . Lessor shall not be labla far any prepaid rents cr y d paid by such subk to such subk ar for any

prior Dafaults or Breaches of such sublessor.

(4] Any matter req g the 1 of the s under a subk shall also require the consent of Lessor.

(d) No sublesses shall further assign or sublet all or any pan of the Premises without Lessar's prior wiitten consant.

(e) Lessor shall delivar a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the nght to cure

the Dofault of Lessee within tha grace pericd, if any. specified in such notice. The sublessee shall have a right of reimbursemant and offset from and
against Lossae for any such Defaults cured by the sublesses.
13. Dofouit; B h; R di

131 Dofauit; Breach. A “Dofault™ is defined as a fature by the Lesseo lo comply wih er parform any of the terms, covenants.
conditions of Rulas and Regulations under this Lease. A "Breach™ is defined as the occumence of one or more of the following Delfaults, and the
failure of Lessee to cure such Dafault within any applicable grace period:

{a) The of the Premi ar the ing of the Premises without providing a « ity ble lavel of
security, urwhureihuouvmgeoﬂheprnpoﬂy ed bed in Paragraph 8.3 is jeopardized as a result th 1, or withaul providing bt
to potential
(b) The failure of Lessee to make any payment of Rent or any Sacurnty Deposil required to be made by Lessee hereunder,
whothor lo Lessor or to a third party, when due. lo provid ble evid of insurance or suraty bond, of o fulfill any obligation under this Lease

which endangers or threatens Iife or praperty. where such failure continues for a peried of 3 businass doys foliowing written notice to Lessee. THE
ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF
LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES.

{c) The falure of Lessae to allow Lessor andior ils agents to the P or thy ion of waste, act or acts
constituling pubtic or private nuisance, andfor an iltegal activity on the Premises by Lesses, where such actions conlinue for a puriod of 3 business days
following writlen notice to Lessee. In the event lhat Lessee commils wasle, a nuisance or an illegal actvity a second lime then, the Lessor may elect to
et such conduct as a non-curable Breach rather than a Default.

(d) The failure by Lassee to provide (i) ble wntten avid of pl with Applicable Requirements. (ii) the
service contracts, (vi) the rescission of an un g or g. {iv) an Estoppel Ceruficate or fi 1al (v) a raq d

bordinat (vi) g any g y and'or G . (vii) any d 1 req d under Paragraph 41, {(vii} matenal data safety
sheetls (MSDS), or (1x) any other d or inf which Lessor may reasonably require of Lessee under the terms of this Lease, where
any such failure continues for a penod of 10 days following wntten notice to Lessee.

(&) A Defaull by Lessee as to he terms, di of p of this Lease, or of the rules adopted under
Paragraph 2.9 hereof, other than those described in subparagraphs 13.1(a). (b). (c) or (d). above. where such Defaul continues lor a penod of 30 days
after writtan notice; provided. however, that if the nature of Lessee's Default is such that more than 30 days are reasonably required for its cure, then it
shall not be d diobe aB h if Lessee such cure within said 30 day penod and thereafler ditgently prosecutes such cure lo
completon,

if) The occurrence of any cf the following events: (1) the making of any general g or gl t for the fit of
creditors; (i1) becoming o “doblor™ as defined in 11 U.S.C. § 101 or any successor stalute thereto (unless, in the case of a petition filed against
Lessee, the same is dismissed within 60 days). {in) the appontment of a trustee or recewer to lake p of iy all of Lessea's assets
located at the Premises or of Lessce's mterest in this Lease, where possession is not restored to Lessee within 30 days, or (iv) the attachment,
exgcution or other judicial seizure of substantally all of Lessee’s assets located at the Premises or of Lessee’s interest in this Lease. where such

seizure is not discharged within 30 days: provided, however, in the event that any provision of this subparagraph is y to any applicable law, such
provision shall be of no force or effect, and nol affect the validity of the remaining pravisions,
(4] The discovery thal any financial statemenl of Lessee or of any Guarantor given to Lossor was matenally false.
(h) If the performance of Lessee's obligations under this Leasc is guaranteed: (i) the death of a Guarantor, (i) the
ola G ‘s liability with respect to this Lease other than in accordance with the terms of such g y. (i) a G ‘s becocming
insolvent or the subject of a bankruptcy filing, {iv) a Guarantor's refusal to honor the guaranty, or {(v) a G r's braach of s g y abligation on

an anticipatory basis, and Lesseo’s lailuro, within 60 days following written nolice of any such event, to provide writlen alternative assurance or securty,
which, when couplod with the then exisling resources of Lessee, equals or exceeds the combined financial resources of Lesseo and tho Guarantors
that existed at the time of execution of this Lease.

13.2 Romodies. If Lessee fails to perform any of its affirmaltive duties or obligations, within 10 days after written notice (or in case of an
ameargency, without notice), Lessor may, at its option, perform such duty or cbligation cn Lasnes behall, inctuding but not timited 1o the oblaining of
reasonably required bonds. 0 policies, or g | icenses. p or app . Losseo shall pay to Lessor an amount ogqual to 115% of
the costs and expanses incurred by Lessor in such pedormance upon receipt of an invoice therefor. In the event of o Breach, Lessor may, with or
without further notice or demand. and without limiting Lessor in the exercise of any night of remedy which Lessor may have by reason of such Breach:

(a) Termunate Lessee’s nght 1o p of the P by any lawful means, in which case this Laase shall lerminate
and Lessee shall ly d 1o Lessor. In such event Lessor shall be entiled to recover from Lessee: (i) the unpaid Rent which
had boen eamed al the tme of mrrmnancn (i) the worth at the tme of award of the amount by which the unpad rent which would have been camed
after termination untl tho tme of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided. (m) the
worth a1 the time of award of the amouni by which the unpaid rent far the balance of the term after tho ime of award exceeds the amount of such rental

loss that the Lesseo p could be By ded; and () any cther y 0 comp Lassor for all the detnment proximately
caused by the Lessee’s lailure to perform its obbgations under this Lease or which in the ordinary course of things would be bikely lo result therefrom,
ncluding but not brmited to the cost of recovering p of the P P of relettng g necessary ronovation and alteration of
the P 5 bl ys' fees, and that portion ol any leasing ion pawd by Lessor in connection with this Lease appbcable to the
unexpired term of this Lease. The worth at the tme of award of the amount referred to in p (ui) of the Y pre DS —Ds
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computed by discounting such amount at the discount rate of the Federal Resarve Bank of the District within which the Premises are located at the time
of award plus one percenl. Efforts by Lessor to mitigate damages caused by Lessee'’s Breach of this Lease shall not waive Lessor's right to recover
any damages to which Lessor is otherwise entitled. If termination of this Lease is obtained through the pravisional remedy of unlawful detainer, Lessor
shall have the nght to recover in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right ta recover
all or any part thereof in a separate suit. If a nolice and grace period required under Paragraph 13.1 was nol previously given, a notice to pay rent or
quit, or to perform or quit given to Lessee under the unlawful detainer statute shall also constitute the natice required by Paragraph 13.1. In such case,
the applicable grace period required by Paragraph 13,1 and the unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the
Default within the greater of the two such grace periods shall constitute both an unfawful detainer and a Brench of this Lease entiting Lessor to the
remedies provided for in this Lease and/or by said statute,

(b} Continue the Lease and Lessea’s right o possession and recover the Rent as it becomes due. in which event Lessea
may sublet or assign, subject only to reascnable limitations. Acts of maintenance, efforts to relet, and/or the appaintment of a receiver to protect the
Lessor's interests, shall not constitule a termination of the Lassee’s right to passession.

(c) Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the
Premises are located, The expiration or termination of this Lease and/or the lermination of Lessee’s night to possession shall not relieve Lesses from
liability under any indemnity provisions of this Lease as to matters occurnng or accruing dunng the term hereof or by reason of Lessee’s occupancy of
the Premises.

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, or for the giving or paying by Lessor to or for
Lassee of any cash or other bonus, inducement or consideration for Lessee’s entering into this Lease, all of which concessions are hereinafter referred
to as "Inducement Provisions”, shall be deemed conditioned upon Lessee’s full and faithful performance of all of the terms, covenants and conditions
of this Lease. Upon Breach of this Lease by Lessea, any such Inducement Provision shall automatically be deemed deleted from this Lease and of no
further force or effect, and any rent, other charge, bonus, Inducement or consideration theretofore abated, given or paid by Lessor under such an
Inducement Provision shall be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The
acceptance by Lessor of rent or the cure of the Breach which initiated the operation of this paragraph shall nol ba deemed a waiver by Lessor of the
provisions of this paragraph unless spacifically so stated in wnting by Lessor at the tme of such acceptance.

134 Late Charges. Lessee hereby acknowledges thal late payment by Lessee of Renl will cause Lessor to incur costs not
contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain. Such costs include, but are not imited to, processing and
accounting charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor
within 5 days after such amount shall be due; then, withoul any requirement for notice to Lessee, Lessee shall immediately pay to Lessor a one-time
late charge equal to 10% of each such overdue amount or $100, whichever is greater. The parties hereby agree thal such late charge represents a fair
and reasonable estimate of the costs Lessor will incur by reason of such late payment. Acceptance of such late charge by Lessar shall in no event
constitute a waiver of Lessee’s Defaull ar Breach with respect to such averdue amount, nor prevent the exercise of any of the other rights and remedies
granted hereunder, In the event that a late charge is payable hereunder, whether or not collectad, for 3 consecutive instaliments of Base Rent. then

thstanding any p jon of this Lease o the contrary, Base Rent shall, at Lessor's option, become due and payable quarterly in advance,

135 Interest. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due shall bear
interest from the 31s! day after it was due. The interest (“interest”) charged shall be computed al the rate of 10% per annum but shall nat exceed the
maximum rate allowed by law. Interest 1s payable in addition to the potential late charge provided for in Paragraph 13.4.

136 Breach by Lessor.

(a) Notice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to
perform an obligation required to be performed by Lessor. For purposes of this Paragraph. a reasonable tme shall in no event be less than 30 days
after receipt by Lessor, and any Lender whose name and address shall have been furnished Lessee in writing for such purpose, of written notice
specifying wherein such obligation of Lessor has not been performed; provided, however, that if the nature of Lessor's bligation is such that more than
30 days are reasanably required for its performance, then Lessor shall not be in breach if performance is commenced within such 30 day period and
thereafter diligently pursued 1o completion.

(b) Performance by Lessee on Behalf of Lessor, In the event that naither Lessor nor Lender cures said breach within 30
days after receipt of said natice, or if having commenced said cure they do not diligently pursue it to completion, then Lessee may elect to cure said
breach at Lessee’s expense and offsel from Rent the actual and reasonable cost to perform such cure, provided however, that such offset shall not
exceed an amount equal to the greater of one month's Base Rent or the Security Deposit. reserving Lessee's right to reimbursement from Lessor for
any such expense in excess of such offset. Lessee shall document the cest of said cure and supply said documentation to Lessor.

14, Condamnation. If the Premises or any portion thereo! are taken under the power of eminent domain or sold under the threat of the exercise
of said power (collectively "Condemnation”), this Lease shall terminate as to the part taken as of the date the condemning authonty takes title or
possession, whichever first occurs. |f more than 10% of the floor area of the Unit. or more than 25% of the parking spaces is taken by Cendemnation,
Lessee may, at Lessee’s oplion, ta be exercised in writing within 10 days after Lessor shall have given Lessee written nolice of such taking (or in the
absence of such nolice, within 10 days after the condemning authority shall have taken possession) terminate this Lease as of the date the condemning
authority takes such possession, If Lessee does not terminate this Lease In accordance with the foregoing, this Lease shall remain in full force and
effect as to the portion of the Premises remaining, except that the Base Rent shall be reduced in proportion to the reduction in utility of the Premises
caused by such Condermnation, Condemnation awards andlor payments shall be the property of Lessor, whether such award shall be made as
compensation for diminution in value of the leasehold. the value of the part taken, or for severance damages; provided, however, that Lessee shall be
entitled to any compensation paid by the condemnor for Lessee's relocation expenses, loss of business goodwill and/or Trade Fixtures, without regard
to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All Aiterations and Utility Installations made to the Premises by
Lessee. for purposes of Condemnation only, shall be considered the property of the Lessee and Lessee shall be entitied to any and all compensation

which is payablae therefor. In the event that this Lease is not terminated by of the Corn . Lessor shall repair any damage lo the
Premises caused by such Condemnation,
15. Brokerage Fees.

15:9 Additional C issi In add 1o the payments owed pursuant to Paragraph 1.10 above, and unless Lessor and the Brokers
otherwise agrea in writing, Lessor agraes that: (a) if Lessea exercises any Optian, (bisiesses or-anyons alllalad wih-Lessea-acqures iom L assor
any-nahis to dha-R > OF GRar- awnad by Lessor and localed wimn ihe Froeol (o} il Losses 1emams i ¢ W e R —wath
ihe-consant-ol Lessor -allarhe-axpraban-aidhis-Loaso ar {dp il lass Kol e A aliar Ly ), Lo aporatinpal-an lation clauso
herain, then, Lessor shall pay Brokers a fee in accordance with the lee schedule of the Brokers in effect at the time the Lease was executed.

15.2 A ption of Obligations. Any buyer or transferee of Lessor's interest in this Lease shall be deemed to have assumed Lessor's

obligation hersunder, Brokers shall be third party beneficiaries of the provisions of Paragraphs 1,10, 15, 22 and 31. If Lessor fails to pay to Brokers
any amounts due as and for brokerage fees pertaining to this Lease when due, then such amounts shall accrue Interest, In addition. if Lessor fails to

pay any amounts to Lessee’s Broker when due, Lessae’s Broker may send written nolice to Lessor and Lessee of such failure 7-2 "\ e —pg Ds
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such amounts within 10 days after said notice, Lessee shatl pay said mories lo its Brokar and offset such amounts against Rent. In addition, Lessee’s
Broker shall be deemed lo be a thud party benaficiary of any c« ission ag t entered wnlo by and/or between Lessor and Lessor's Broker for the
Lmited purpose of collecting any brokerage fee owed.
153 Rop i and ind ities of Broker Rolationships. Lessee and Lessor each represent and warrant to the other (hat il
has had no dealings with any person, firm, brokar or finder (other than the Brokers, if any) in connection with this Lease, and that no one other than sad
d Brok is entitled to any ission of finder's fee in connection herewith, Lassae and Lessor do each hefeby agree 1o indamnity, protact,
dafand and hold the athar harmlass fram and against liability for compensation or charges which may bae claimed by any such unnamed broker. finder
or olher similar party by of any 0s or af the ind fying Party. including any cosls, exp . att ys' fees Y ir d
with respect thereto,
16. Estoppel Cortificatos.
(a) Each Party (as "Responding Party™) shall within 10 days after wrillen notice fram the other Party (the "Roquesting
Party™) execute. acknowledge and deliver to the Req g Party a m wnting in form similar to the then most current “Estoppel Cortificato”™
form published by the AIR Commercial Real Estate A ion, plus such additicnal inf fi andlar as may be reasonably
3 d by the Requesting Party.
(b) If the Responding Party shall fad to execule or deliver the Estoppel Certificata within such 10 day penod. the Requesting
Party may execute an Estoppel Certificate stating that: (i) the Lease is in full farce and effact without modification excepl as may be rapresented by the
Requestng Party, (i) there are no uncured defaults in the Requesting Party’s perf e, and (i) f Lesser s the Reguesting Party, not more than one
maonth's rent has been paid in advanca, Prospective purch and b may rely upon the Req g Panty’s Estoppel Certificate, and the
Responding Party shall be estopped from denying the truth of the facts contained in sad Cartficate. In addition, Lessee acknowledges that any falure
on its part to provide such an Estoppel Certficate will expose Lessar to nsks and potentially cause Lessor to incur casts not contamplated by this
Lease, the extent of which will ba extremely difficult to ascertain. Accordingly, shoutd the Lessee fad to execute andior deliver a requested Estoppel
Certficate in a timely fashion the monthly Base Renl shall be automatically increased. without any requrement for nolice to Lessee. by an amount
equal 1o 10% of the then existing Base Rent or $100, whichever is grealer for remainder of the Lease. The Parties agree that such increase in Base

Rant represents fair and bl p for the additional risk/costs that Lesscr will incur by reason of Lessee’s failure to prowide the
Estoppal Certifi Such i in Base Rent shall in no event constitute a waiver of Lessee's Defaull or Braach with respect to the fadure to
provide the Estoppel Certficate nor prevam the exercise of any of the other rights and dias g dl |

(c) If Lessor d to finance, refi e, or sell the Premises, or any part thereol, Lessee and ail Guarantors shall withun 10

days after wntten notice from Lessor deliver to any potental lender or purchaser designated by Lessor such financial statements as may be reascnably
required by such lender or purchasar, including but not limited to Lesses’s financial statemants for the past 3 years. All such financal statemants shall
be receved by Lessor and such lender or purchaser in confidence and shall be used only for the purposes herem set forth.

17. Definition of Lossor. The term “"Lossor™ as used herein shall mean the ownar or owners at the time in question of the fae litla to the

Premises. or, ff this is a sublease, of the Lessee's intereslin the prior lease, In the event of a transfer of Lessor's tile or interest in the Premises or this
Lease. Lessor shall delver to the transferee or assignee (in cash or by crednt) any unused Secunty Deposit held by Lessor. Upan such transfer or
assignment and delivery of the Secunty Deposit. as aloresad, the prior Lessor shail be rebeved of all babdity with respect to the obligations andior
covenants under this Lease thereafter 1o be performed by the Lesscr. Subject to the feregoing, the obligations and'or covenants in this Lease to be
performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

18. Severability. The mvalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shall in no way affect the
validity of any olher prowision hereof.

18. Days. Unless otherwise spacifically indicated to the conltrary, the ward "days” as used in this Lease shall mean and refer lo catendar days.
20. Limitation on Liabllity. The oblgations of Lessor under this Lease shall nat constitute personal abfigations of Lessar, or its partners,

members, directors, officers of shareholders, and Lessee shall look to the Premises, and to no other assets of Lessor, for the satisfacticn of any hability
of Lesscr with respect to this Lease. and shall not seek recourse against Lessor's parinars, members, directors, officers or shareholders. or any of their
personal assets for such satisfaction.

21. Timo of Essenco. Time is of the ussence with respect to the perfi of all ablg: to be perf: d or observed by the Parties under
this Lease.
22. No Prior or Other Agroements; Broker Disclaimer. This Lease all ag| ben the Partes with respect to any matter

mentoned herein, and no other pnor or js g or und ding shall be effective. Lessor and Lessee cach represents and
warrants to the Brokers thal it has made. and 15 relying solely upon. its own investigation as 1o the nature, qualty, character and financial responsibility
of the ather Party to this Lease and as to the use. nature. quality and character of the Premises. Brokers have no responsibility with respect thereto or
with respecl 1o any defaull or breach hereol by either Party.

23. Notices.

23.1 Notice Roquiremants. All nolices required or permitted by Uhis Lease or applicable law shall be in wnting and may be debvered in
person (by hand or by couner) or may be sent by regular, certfied or registered mail or U.S. Postal Service Express Mail, with postage prepaid. or by
facsimile transmission. or by emad, and shall bo deemed sufficiently given f served in a manner specified in this Paragraph 23. The add nated
adjacent 1o a Party's signalure on this Lease shall ba that Party's address for delivery or mailing of notices. Either Party may by wrillen notice to the
other specify a different address for nolice, except that upon Lessee's taking p of the Premi the Premi shall conslitute Lessee’s
address fer notice. A copy of all nolices 1o Lessor shall be concurrently transmitled to such party or parties at such addresses as Lessor may from tme
to time hereafter designate in wnting,

23.2 Dato of Notico. Any nolice sent by registered or certified mail, return receipt requested. shall be deemed given on the date of dalivery
shown on the receipt card. or if no debvery dale 13 shown, the postmark thereon. If sent by regular mail the nolice shall be deemed given 72 hours after
the same s addressed as required heren and mailed with ge p 1. Notices del d by United States Express Mail or overnight couner that
guarantees next day delivery shall bo doemed gven 24 hours after delivery of the same to the Postal Service or couner. Nobces delivered by hand, or

itted by F; sion of by email shall be deemed debwered upon actual recept. [l notice 1s d on a Saturday. Sunday or tegal
holiday. it shall be deemed receved on tha next business day.
24, Waivers.

{a) No waver by Lessor of the Default or Breach of any term, covenanl or condition hereof by Lessee, shall be deemed a wawver of any
other term, cavenant er condiion hereol, or of any subsequent Default or B by Lessoe of the same or of any other term, covenant or condition
hereof. Lessor's consent lo. or approval of, any acl shall nol be deemed lo render unnecessary the cbtaining of Lessor's consent to, or approval of, any
subsequent or simiar act by Lesses. or be construed as the basis of an
consent.

ppel 1o anl the p Vor p of this Lease requiring such

(b) The acceptance of Ronl by Lessor shall not be a waiver of any Defaull or Breach by Lessee. Any pay, Ds (i)ﬁ

Ds
PAGE 13 OF 17 g E‘?
INITIALS INITIALS

1999 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM MTN-19-07/14E



DocuSign Envelope ID: 6A09BA98-97CC-44D1-A054-89CC46FCIF4F
ATTACHMENT A

accepted by Lessor on account of moneys or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in
connaction therewith, which such statements and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in wriling by
Lessor at or before the time of deposit of such payment,

(c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS RELATED
THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS
INCONSISTENT WITH THIS LEASE.

25, Disclosures Regarding The Nature of a Real Estate Agency Relationship.

a) When entening inlo a discussion with a real estate agenl regarding a real estate transaction, a Lessor or Lessee should from the
outset undersland what lype of agency relationship or representation { has with the agent or agenis in the transaction, Lessor and Lessea
acknowledge being advised by the Brokers in this transaction, as follows

(i} Lessor's Agent, A Lessor's agent under a listing agreement with the Lessor acls as the agent for the Lessor only. A
Lessor's agent or subagent has the following affirmativa obligations: Tg the Lessor A fiduciary duty of utmost care, integrity, honesty, and loyalty in

dealings with the Lessor. To the Lesses and the Lessor: (a) Diligent exercise of reasonable skills and care in performance of the agent's duties. (b) A
duty of honest and fair dealing and good faith, (c) A duty to disclose all facts known to the agenl materially affecting the value or desirability of the
property that are not known to, or within the diligent attention and observation of, the Parties. An agent is not obligated lo reveal to sither Party any
confidential information obtained from the ather Party which does not involve the affirmative duties set farth above.

(0] Lessea’s Agent. An agent can agree to act as agent for the Lessee only. In these situations, the agent is nol the
Lessor's agent, even if by agreemant the agent may receive compensation for sarvices rendered, either in full or in part frem the Lessor. An agent
acting only for a Lessea has the following affirmative obfigations. To the Lessee A fiduciary duty of utmost care, integrity. honesty, and loyally in
dealings with the Lessee. To the Lessee and tha Lessor: (a) Diligen! exercise of reasonable skills and care in performance of the agent's duties. (b) A
duty of honast and fair dealing and good faith, (c) A duty to disclose all facts known 1o the agent materially affecting the value or desirability of the
property that are not known to, or within the diligent attention and observation of, the Parties. An agent is not obligated to reveal to either Party any
confidential infarmation obtained from the other Party which does not involve the affirmative duties set forth above.

(i) Agent Representing Both Lessor and Lessee. A real estate agent, either acting directly or through one or mere assocciate
lcenses. can legally be the agent of both the Lessor and the Lessee in a transaction, but only with the knowledge and consent of bath the Lessor and
the Lessea. In a dual agency situation, the agent has the fellowing affirmative obligations to both the Lessor and the Lessee: (a) A fiduciary duty of
ulmost care, integrity, honesty and layalty in the dealings with elther Lessor or the Lessee. (b) Other duties to the Lessor and the Lessesa as stated
above in subparagraphs (i) or (ii). In representing both Lessor and Lessee, the agent may nat without the express permissicn of the respective Party,
disclase to the other Party that the Lessor will accept rent in an amount less than that indicated in the listing or that the Lessee s willing to pay a higher
reant than that offered. The above duties of the agent in a real estate transaction do not relieve a Lessor or Lessee from the responsibility to protect their
owr intarests, Lessor and Lessee should carefully read all agreements to assure that they adequalely express their understanding of the transaction.
A real estate agent (s a persen qualified to advise about real estate. |l legal or tax advice is desired, consult a compatent professional.

(b) Brokers have no rasponsibility with respect to any Default or Breach hereof by either Party. The Parties agrae that no lawsuit or
other legal proceeding involving any breach of duty, error or omission relating to this Lease may be brought against Broker more than one year after the
Start Date and that the liability (including court costs and attorneys' fees), of any Broker with respect 1o any such lawsuit andior legal proceeding shall
not exceed the fee received by such Broker pursuant to this Lease; provided, however, thal the foregoing imitation an each Broker's liabilty shall not be
applicable to any gross negligence or willful misconduct of such Broker,

(e) Lessor and Lessee agree to identify to Brokers as "Confidential” any communication of information given Brokers that is considered
by such Party to be confidential 1o the svzent permizred by law.

26. Mo-Right-To Holdover. If Lesses, with Leesar's consent, remalng in pe
| 'be a tenancy frem manth to month upon all the provisions of thia Lease pertaining ta the okligations of

zn of the Premises or any part therof after the expiration of

the term herzof, such ocoupancy shs

Leases, Ay options granted under the terma of this Lease shall be deemed Lterminated and be of no further effect during eald manth to manth
ternany  Lessas hasra-nghilorelain possenmon-olthe RFremises of any pail HWWWHWNMMM wm;s.—mmmm
that - Lebtas - hiikls—over—ihen-the-Base Resl-shali-benaeased o 1000 ol e Base—Raniapphaabin 4 i G—4he g N
I 4 Hollover-Base-Rent-shat- be-oal latadd u—-' s ¥} "L."\r cantainad-here shall-ba 1 4-as 1 r..; me;m
Frrmirin apvisd frp Lassbare.

27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive bul shall, wherever possible, be cumulative with ail
other remedies al law or in equity.

28. c and Conditions; Construction of Agreement. All provisions of this Lease to be observed or performed by Lesses are both

covenants and conditions, |n construing this Lease, all headings and litles are for the convenience of the Parties only and shall not be considered a
part of this Lease, Whenever required by the context, the singular shall include the plural and vice versa. This Lease shall not be construed as if
prepared by one of the Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it.
29. Binding Effect; Cholce of Law. This Lease shall be binding upon the paries. their personal representatives, successors and assigns and
be governed by the laws of the State in which the Premises are located, Any litigation between the Parties herelo conceming this Lease shall be
initiated in the county in which the Premises are located.
30. Subordination; Att t: Non-Disturb

301 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage, deed
of trust, or ather hypothecation or security device (collectively, “Security Device™), now or hereafter placed upon the Premises, to any and all advances
made on the security thereof, and to all renewals, modifications, and extensions thereof, Lessee agrees that the holders of any such Secunty Devices
(in this Lease together referred to as “Lender”) shall have no liability or oblgation to perform any of the obligations of Lessor under this Lease. Any
Lender may olect to have this Lease and/or any Option granted hereby supenor ta the lien of its Securily Device by giving written notice thereof to

Lesses, wheroupon this Lease and such Options shall be deemed prior to such Security Devico, notwith ding the relat dates of the
documentation or recordation thereof.
302 Attornment. In the avent that Lessor transfers litle to the Premises, or the Premises are acquired by another upon the foreclosure

or termination of a Security Device lo which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3.
attorn 1o such new owner, and upon request, enter into a new lease, containing all of the tarms and provisions of this Lease, with such new owner for
the remainder of the term hereol, or, at the election of the new owner, this Lease will automatically become a new lease between Lessee and such new
owner, and (i} Lessor shall therealter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor's cbligations,
axcept that such new owner shall nol: (a) be liable for any act or omission of any prior lessor o with respect to events occurring prior to acquisition of
ownership; (b) be subject to any offsets or dolenses which Lessea might have against any prior lessor, (c) be bound by prepayment ol more than one
month's rent, or (d) be liable for the return of any security deposit pald to any prior lessor which was nat paid or credited to such new owner,
303 Non-Disturbance, With respect to Security Devices entered into by Lessor after the execution of DS -—DS

51?5'7‘
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subordination of this Lease shall be subject 1o ing a ially ble non-disturt g t {a "Non-Disturbance Agroemont™)
from the Lender which Non-Disturb Ag t provides 1hal Lessee's p ion of the Premi and this Lease, including any oplions lo extend
the term hereol, will not be disturbed so long as Lessee s not in Breach hereofl and attoms to the racord owner of the Premises. Further, wilhin 60
days after the execution of this Lease. Lessor shall, f requested by Lessee, use its commercially reasonable efforts to obtain a Non-Disturbance
Agreemenl from the helder of any pre-awmsting Secunty Device which is secured by the Premises. In the event thal Lesser s unable 1o provide the
Nen-Disturbance Agreement within said 60 days. then Lessee may, al Lessee’s oplion, directly contact Lender and attempt to negotiate lfor the
exacution and delivery of a Nen-Disturbance Agreemant.

304 Soll-E ting. The agr ts contained in this Paragraph 30 shall be effeclive without the execul:on of any further documents.
provided, however, thal, upon wnllen requast from Lessor or a Lender in connecticn with a sate, fi
Lessor shall exccule such further wnlings as may be ly required lo sep y document any subordination. andior
Nen-Disturbance Agreement provided for herein.

n. Attornoys’ Feos. If any Party or Broker bnngs an acticn or p 9 fving the P hether founded in tort, contract or equity. or
1o declare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding. action, or appeal shall be ted to
attormeys’ fees. Such fees may be awarded in the same suit or rec i in a sep suit. whather or not such action or proceeding 15 pursuad to
decision or judgment. The term, "Provailing Party™ shall include, without bmitalion, a Party or Broker who substantially oblains or defeats the relief
sought, as the case may be, whather by compromise, settlement. judgment, or the aband by the other Party or Broker of its claim or defense.
The attormneys’ fees award shall nol be computed in accordance with any courl fee schedule. but shall be such as to fully raimburse all attlorneys’ fees
reasonably incurred. In addition. Lessor shall be entitled to attorneys’ fees, costs and exp. d in the p icn and service of nolices of
Default and n clion tharewith, whather or not a legal action 1s sub thy ad in tion with such Default or resulting
Breach (3200 i5 a ble mi per oc for such services and consultation).
32, Lossor's A Showing Premi Ropalrs, Lessor and Lessor's agents shall have the nght to enter the Prenises at any me, in
the case of an emergency, and otherwise al reasonable times after reascnablo pnor nolice for the purpose of showing the same to prospective
purchasers, landers, or tenants. and making such at pairs. impt or additicns to the Premises as Lessor may deem necessary or
desirable and the eracting, using and maintaining of utilites, services, pipes and duits through the P and'or other premises as leng as thera
is no matenal adverse effect on Lassea’s usae of the Premises. All such activites shall be without abatement of rent or biability to Lessee.
33 Auctions. Lessee shall not conduct, nor permit to be conducted. any auction upon the Promises without Lessar's prior written consent.
Lessor shall not be obligated to exercise any dard of bt ind ining whether to parmit an auction.
3. Signs. Lessor may place on the Premises ordinary “For Sale” signs al any lime and ordinary “For Lease” signs duning the last 6 months of
the term heraof. Except for ordinary “For Sublease” signs which may be placed orly on the Premmises. Lesses shall nol place any sign upon the Project
without Lessar's prior wnitten consent. All signs must comply vath all Applicable Requirements.
35 Tormination; Merger. Unless specifically stated otherwise in wriing by Lessor, the vol y or other der of this Lease by Lessea. tha
tual ¢ tion or {lation hereol. or a termination heroof by Lessor fer Breach by Lessee, shall icalh any subl of lesser
astate in tha P . provided, h . lhat Lessor may elect lo continue any one or all axisting subtananues Lessor's falure withun 10 days
following any such avent to elect lo the contrary by written notice to the holder of any such lesser . shall Lessor's elaction to have
such event constitute the ter ion of such
36. Consonts. Excepl as otherwise provided herein, wharaver in this Lease the cansent of a Party is required o an act by or lor the other Party,
such consent shall not be unreasonably withheld or delayed. Lessor's aclual ble costs and exp (incluging but not hmited to archiects’,
attorneys’, engingers’ and other consultants’ fees) incurred in the id of, or to. a req by Lessee for any Lessor consenl,
including but nat limited to to an g . a g or the p or use of a Hazardous Substance, shall bs pad by Lessee upon
receipt of an wvoice and supporting doc tharafor. Lesscr's consent to any acl, assignment or subletting shall not constitute an
acknowledgmant that no Default or Breach by Lessee of this Lease exisis. nor shall such censent be deemed a waver of any then existing Dafault or
Breach, except as may be otherwise specifically stated in wnting by Lessor at the tme of such consent. The failure to specify herein any particular
condiion to Lessor's consent shall not preclude the impostion by Lessor at the tme of consent of such further or other conditicns as afre then
ble with ref ¢ to the particular matter for which consent 1s baing given. In the evenl that either Party disagrees with any detérmination

or g of tha P . Lessas and

made by the other h fer and bly req the for such d the d g party shal f hats in wnting and
in reasonable detad within 10 business days following such roquest.
a7. Guarantor,

kY| Execution. The Guaranters. if any, shall each execule a guaranty in the form most recently published by the AIR Commercial Real
Estate Association.

ir2 Daofault. It shall constitute a Default af the Lessee f any G fails ar raft . upon request to provide (a) evid of the
cf the g Y luding the authonty of the party signing on Guarantor's behalf to cblgate Guarantor, and in the case of a corparate
Guarantor, a certified copy of a resolution of s board of dweclors aulh g \he making of such g y, {b) curremt financial statements, (c} an
Esteppel Certificate. or {d) written confi that the g y is stll in effect.
3a. Qulot P i Subject to pay t by Lessee of the Renl and performance of all of the co . condit and p on
Lessee’s pan 1o be observed and porformacl under this Loase. Lossee shall have quiot p and quiet enjoy of the P dunng tho term
hereol.
39. Options. If Lessee is granted any aption, as defirad below. then the following provisicns shall apply.

391 Definitlon. "Option™ shall mean: (a) the nght to extend or reduce the term of or renew this Leass or to extend or reduce the term
of or renew any lease thal Lessee has on other property of Lossor; (b) the night of first refusal or first offer to lease either the Pramises or ather property
af Lessor: (c) the nght to purchase. the right of first offer to purchase or the nght of first refusal to purchase the Premises or other property of Lessor,

392 Options Personal To Criginal Leasee. Any Opticn granted to Lessee in this Loase is personal to the oniginal Lessee. and cannol
be assigned or exercised by anyone other than said onginal Lessee and only while the ongmal Lessee 1s in full pc 1 of the P and. o
requested by Lessor, with Lessee certifying that Lessee has no of th L gning or sublett

39.3 Multiple Options. In the event that Lasseda has any multipla Oplions to extend or renew this Lease. a later Option cannotl be
exercised uniass the pnor Options have been valdly exercisod.

394 Effect of Default on Options.

(a) Lessec shall have no night to exercise an Opten (1) dunng the penod commencing with tho giving of any noltice of
Default and continuing untl saxd Delault 15 cured. (1) dunng the penod of tme any Rent is unpaid (without regard to whether notice thereo! 1s given
Lessee). () dunng the tme Lessee 15 in Breach of this Lease. or (iv) in the event that Lessee has been given 3 or more notices of separate Default,

whether or not the Defaults are cured, dunng the 12 month ponod diately p ding the cise of the Opton.
(b) The penod of time within which an Oplion may bo exercised shall not be extended or by of Lessee’s
inability to exorcise an Option b of tho provisians of Paragraph 39.4(a}. - DS
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(&) An Option shall terminate and be of no further force or effect, notwithstanding Lessee's dun and timely exercise of the
Option, if, after such exercise and prior to the commencement of the extended term or completion of the purchase, (i) Lessee fails to pay Rent for a
penod of 30 days after such Rent bacomes due (without any necessity of Lessor to give notice thereaof) or (i) if Lessee commits a Breach of this Lease.
40, Security Measures. Leéssee hereby acknowledges that the Rant payable to Lessor hereunder does not include the cost of guard service or
olher security measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the protection of
the Premises. Lassee. its agents and invitees and their property from the acts of third parties.
M Reservalions. Lessor reserves the nght: (i) to grant, without the consent or joinder of Lessee, such easements, righis and dedications that
Lessor deems necessary, (i) to cause the recordation of parcel maps and restrictions, and (iii) to create and/or install new utility raceways, so long as
such easements, rights, dedications, maps, restrictions, and utility raceways do not unreasonably Interfere with the use of the Premises by Lesses,
Lessee agrees o sign any documents reasonably requested by Lessor to effectuate such rights.
42 Performance Under Protest. . If at any time a dispute shall anse as to any amount or sum of money (o be paid by one Party to the
othar under the provisions hareof, the Party against whom the obligation to pay the money is asserted shall have the right to make payment “under
protest® and such payment shall not be regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for
recovery of such sum. If it shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party
shall be entitled to recover such sum or 5o much thereof as It was not legally required to pay. A Party who does not initiate suit for the recavery of
sums paid "under protest” within 6 months shall be deamed to have waivad its nght to protest such paymant.
43, Authority; Multiple Parties; Execution,

(a) If either Parly hereto is a corporation, trust, limited liability company, partnership, or similar entity, each
Individual executing this Lease on behalf of such entity represents and warrants thal he or she Is duly authorized to execute and deliver this Lease on its
behalf. Each Party shall, within 30 days after request, deliver to the other Party satisfactory evidence of such authority.

(b) If this Lease is executed by more than one perscn or entity as “Lessee”, each such person or entity shall be
jointly and severally liable hereunder. Itis agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, of
other document ancillary thereto and bind all of the named Lessees. and Lessor may rely on the same as if all of the named Lessees had executed
such document,

(c) This Lease may be executed by the Parties in counterparts, each of which shall be deemed an ariginal and all
of which together shall constitute one and the same insttument.
44, Conflict. Any conflict between the printed provisions of this Lease and the typewritten ar hanawritten provisions shall be controlied by the
typewrntten or handwntien provisions.
45, Offer. Preparation of this Lease by eilher panty or their agent and submission of same {o the olher Party shall not be deamed an offer lo
lease ta the other Party. This Lease is not intended to be binding until executed and delivered by all Parties hereto.
46, Amendments. This Lease may be madified only in writing, signed by the Parties in interesl at the time of the modification. As lang as they

do not materially change Lessee's obligations hereunder, Lessee agrees lo make such reasonable non-monetary modifications to this Lease as may be
reasonably required by a Lender in connection with the cbitaining of narmal financing or refinancing of the Premises.

47. Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.
48 Arbitration of Disputes. An Addendum requiring the Arbitration of all disputes between the Parties and/or Brokars arising out of this Lease
El is O isnot attached to this Lease.
49, Accessibility; Americans with Disabilities Act.

(a) The Premises: B have not undergone an inspection by a Certified Access Speclalist (CASp). [0 have

undergone an inspection by a Certified Access Specialist (CASp) and il was determined that the Premises met all applicable construction-related
accessibilty standards pursuant to Calfornia Civil Code §55.51 et seq. [J have undergone an inspection by a Certified Access Specialist (CASp) and it
was determined that the Premises did not meet all apphcable construction-relaled accessibility standards pursuant to Calfornia Civil Code §55.51 &t
seq.

(b} Since compliance with the Americans with Disabilities Act (ADA} is dependent upon Lessee's specific use of
the Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the event
that Lessee's use of the Premises requires modifications ar additions to the Premises in arder to be in ADA compliance, Lessee agrees to makea any
such necessary modifications and/or additions at Lessee's expense.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION 1S MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH
IT RELATES. THE PARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

2, RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID
INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF
THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANCE WITH THE
AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO
BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.

DS —bs Ds
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The parties hereto have executed this Lease at the place and on the dates specified above their
respeclive signatures.

Executed at: Executed at:
on: on:
By LESSOR: Riverrock Properties, LLC By LESSEE: City of Stockton

DocuSigned by:

- Crnin Moffalt

By:
FSE332C2FFBD4EE. .. Pg Lo 'Mﬁiun
Name Pninteg:__wienn momnan Name ted: /D—
Depthmmev
itle: ) ’

Title: Lessor Til
DocuSigned by: (_@
By: R /\/U
OCDOSADATBBCAAC. .

Name Printeq; Uoug Eqgbert

Tille: Lessor

DocuSigned by:

By: 9"4’”’ K. f-tm/n: 9* Name Printed: _Bonnie Paige

i BE2ECA7B302B4EF... Tille: City Clerk
Name Prilmeu.__Jauk riescn

Title: Lessar Tax ID#:

Address: CA Drivers License #:
Soc. Sec. #

Telephone: { ) Bus. Telephone: ()

Cell Phone: ( ) Cell Phone:

Email: Email:

Federal ID No. Federal ID No.

BROKER: BROKER:

San Joagquin Real Estate Co., Inc.

Attn:__ Mahala Burns Attn:

Title:__ Broker Title:

Address:__343 E. Main Street, 10" Floor Address:

Stockton, CA 95202

Telephone: (209)_ 235-5231 Telephone: ()

BRE#: 01082668 Facsimile: ( )

Email:  mbums{@cortico.com Email:

Federal ID No.__ 68-0292766 Federal ID No.
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ADDENDUM I

This is intended to be a legally binding contract, read it carefully.

The following terms and conditions are hereby incorporated in and made a part of that certain
Standard Industrial Commercial Multi-Tenant Lease - Net, dated October 31, 2016, between
Riverrock Properties, LLC (Lessor) and City of Stockton (Lessee) for the property knows as 445
W. Weber Avenue, Suite [28-B, Stockton, CA 95203,

50. Base Rent/C.A.M. Schedule. Monthly Base RentC.AM. shall be on the following
schedule:

Year Dates Base Rent C.AM. TotalVmo
Partial month  11/16/16-11/30/16 $390.88 S 58.63 $449.51
Year One 12701°16-11/30°'17 S78L.77 S117.26 $899.03

51. Expenses. Lessee shall pay its individual Telephone Data, PG&E., Trash (515.00/mo),
Water. and Security ($45.54:mo) expenses. If said expenses are not separately metered, Lessee
shall pay Lessor directly. The numerator shall be Lessee’s rentable square feet and denominator

all be occupied participating rentable square feel. Lessce shall arrange and pay for its own

/ ' J( " HWAC maintenance and new filters, with at least one HVAC service/filter change scheduled

“

rly during the term of the Lease. Lessor to pay all additional expenses including but not
10 common area maintenance, common area water, storm drain, HVAC system repair and
replagement, roof, exterior lighting, parking lot maintenance, landscape, property laxes and
sfly insurance.

" 537 Address to Pay Rent. Rental checks should be made payable 10 Riverrock Properties, LLC,

“ -.---)n::] payments should mailed to:

M. I. Bookkeeping
212 W. Pine Street
Lodi, CA 95240

33. Condition. Lessor shall deliver the premises in good working order, including vents, lighting
and plumbing fixtures, storcfront windows, doors, and HVAC system.  Lessor shall provide
roof/building in good repair and free of leaks.

54. Holding Over. Sec Anticle 26 of the Lease.

55. Suite Maintenance. Lessee is responsible for its interior janitorial; the inside of the glass
windows and doors should be cleaned at least once a month,

56. Restroom Use. Lessor shall provide Lessee with a key to the building restrooms, which are
located on the second floor (cast end of the building). Said restrooms are for the exclusive use of
the building tenants and comply with the Americans with Disabilities Act (ADA).

57. Insurance. Lessec is required by its Lease to carry Liability Insurance with limits of
$1.000,000 per occurrence and $2,000,000 aggregate per year. Lessee is also required to provide
a Centificate of [nsurance showing Riverrock Properties, LLC, 445 W Weber Ave. Suite 137,
Stockton, CA 95203 named as additional insured and the Centificate should be accompanied by a
schedule of liability coverage. The Certificate of Insurance is due upon execution of lease and
each year a renewal Centificate should be sent 1o Riverrock Properties, LLC 445 W. Weber
Avenue Suite 137-A, Stockton, CA 95203. Failure to provide proof of Insurance will result in a
fec. The fee is calculated at 10% of the Base Rent and will be charged each month until proof of
Insurance is provided.

58. Signage. Lessor grants Lessee the right to place a sign on one of the “squares™ on the east
end of the building on a first-come, first-served basis, as well as on Lessee’s door. Lessee's
signage is subject 1o Lessor approval, which approval shall not be unreasonably withheld, and
must meet the City of Stockion’s sign criteria. Lessee shall be responsible for all costs associated
with said signage.

59. Parking. Lessce shall be provided with parking in the lot adjacent to the Building that
contains approximately one hundred and five (105) stalls on a first-come, first-served basis, as
well as access to the parking facilities twenty-four (24) hours per day, seven (7) days per week.
Lessor reserves the right to restrict the parking lot to “Tenants Only” during downtown festivals
and large sporting and entertainment events.

ATTACHMENTA ° -
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60. Building Hours. Building hours shall be Monday through Wednesday, 7:00 am. to 11:00
p.m., Thursday through Friday. 7:00 a.m to 12:00 a.m.. Saturdays 8:00 a.m. to 12:00 a.m., and
Sundays 11:00 a.m. 10 5:00 p.m. Building hours are subject to change. Lessee shall be provided
with access to Premises twenty-four (24) hours, seven (7) days a week, three hundred and sixty-
five (365) days a year.

61. Mediation and Arbitration. lLessee and Lessor agree 1o mediate any dispute or claim
arising between them out of this Lease, or any resulting transaction. before resorting to arbitration
or court action. Mediation fees, if any. shall be divided equally among the parties involved.
Lessee and Lessor further agree that any dispute or claim which is not settled through mediation
shall be decided by neutral, binding arbitration, which shall render an award in accordance with
substantive California Law,

62. Confidentiality. Lessee shall not disclose the terms (whether specifically or generally) of

this Agreement to any person excepting only attorneys or accountants representing or assisting
Lessee to the extent required in conjunction with proper performance of their duties, or as may be
compelled by proper process in connection with any judicial or administrative proceedings.
Lessee's failure to strictly comply with such confidentiality requirement shall constitute default
pursuant to this agreement. In such event, Lessor shall have the right, upon written notice to
Lessee, to terminate, this Agreement, effective as of the date of Lessor’s notice to Lessee.

63.  Regulations and Ordinances.  Lessee acknowledges that it has been advised by
Broker/Agent to seek any and all general planning, OSHA, Americans With Disabilities Act
(ADA), Federal, County/City regulations and ordinance, including approval of said premises for
its nature of business.

64. Fire Extinguishers. Lessce must obtain and maintain fire extinguishers on the Leased
premises. Extinguishers must be inspected and tested by a licensed servicing organization on an
annual basis. Proof of compliance must be provided to Lessor when inspection 1s completed.

All other terms and conditions of the original Lease shall apply. IN WITNESS WHEREOF,
LESSOR AND LESSEE have each caused this Addendum I to be executed on the date written
below.

LESS0 DocuSlgned by: ) TLC

By: é{w"f MOH%‘H Dm.___ll_/]...l./2016
F8E332C2FFED4EE. .

By: A) MW - Date: 11/19{22'_6__ o
NENAGANATAACARC

DocuSigned by:
By g"‘” R '?“"Wl”: g"f Date: 11/10/2016

BE2EC47B392B4EF ..

LE%SEF City of Stockton

W@m Date: )

ATTACHMENT A
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ATTACHMENT A * -

Addendum 11
SAN JOAQUIN REAL ESTATE CO., INC.

DISCLOSURE AND ACKNOWLEDGEMENT

The following terms and conditions are hereby incorporated in and made a part of that cenain Standard
Industrial/Commercial Multi-Tenant Lease — Net, October 31, 2016 on property known as 445 W. Weber
Avenue, Suite 128-B, Stockton, California, in which Riverrock Properties, LLC is referred to as Lessor, and
City of Stockton is referred to as Lessee.

1. Broker Represcentative (Dual Agency):
V__ (check it applicable)

Seller/Lessor and Buyer/Lessee hereby acknowledge that Broker is the agent of both parties. Seller/Lessor and
Buyer/Lessee hereby consent to such dual representation and waive any possible conflict of interest arising out
of such dual agency. A dual agency is obligated to disclose to both parties all material facts or confidential
information that could affect Seller/Lessor’s or Buyer/Lessee’s decision to enter into the transaction. Broker,
however, will not disclose to Buyer/Lessee the price that Seller/Lessor is willing to accept, nor to Seller/Lessor
the price that Buyer/Lessee is willing to pay, without the express permission of the other party.

2. Hazardous Wastes or Substances and Underground Storage Tanks: Various construction materials
may contain items that have been or may in the future be determined to be hazardous (toxic) or undesirable and
may need to be specifically treated/ handled or removed. For example, some transformers and other electrical
components contain PCBs, and asbeslos has been used in components such as fireproofing, heating and cooling
systems, air duct insulation, spray-on and tile acoustical materials, linoleum, floor tiles, roofing, dry wall and
plaster. Due to prior or current uses of the Property or in the area, the Property may have hazardous or
undesirable metals (including lead-based paint). minerals, chemicals, hydrocarbons, or biological or radioactive
items (including electrical and magnetic fields) in soils, water, building components, above or below the ground
containers or elsewhere in areas that may or may not be accessible or noticeable.  Such items may leak or
otherwise be released. Real estate agents have no expertise in, the detection or correction of hazardous or
undesirable items. Expert inspections are necessary. Current or future laws may require clean up by past,
present and/or future owners and/or operators. It is the responsibility of the Seller/Lessor and Buyer/Tenant to
retain qualified experts to detect and correct such matiers and to consult with legal counsel of their choice to
determine what provisions, it any, they may include in transaction documents regarding the Property.

Sellers/Lessors are required under California Health and Safety Code Section 25913 et seq., to disclose reports
and surveys regarding asbestos to centain persons, including their employees, contractors, co-owners, purchasers
and tenants.  Buyers/Tenants have similar disclosure obligations.  Sellers/Lessors and Buyers/Tenants have
additional hazardous materials disclosure responsibilities to each other under California Health and Safety Code
Section 25359.7 and other California laws. Consult your attommey regarding this matter, and make proper
disclosures. San Joaquin Realty Company, Inc. is not qualified to assist you in this matter or provide you with
other legal or tax advice.

3. Americans with Disabilities Act (ADA): The Americans with Disabilities Act is intended to make many
business establishments equally accessible to persons with a variety of disabilities. Modifications to real
property may be required. State and local laws may mandate changes such as removing barriers to access by
disabled persons and providing auxiliary aids and services for hearing, vision or speech impaired persons. The
real estate broker in this transaction are not qualified to advise you as to what, if’ any, changes may be required
now, or in the future. Owners and tenants should consult their attorneys and qualified design professionals of
their choice for information regarding these matters. Real estate brokers cannot determine which attorneys or
design professionals have the appropriate expertise in this area,

4. Compliance with Laws:

A) The parties hereto agree to comply with all applicable federal, state and local laws, regulations, codes,
ordinances and administrative orders having jurisdiction over the partics, property or the subject matter of this
Agreement, including but not limited to, the 1964 Civil Rights Act and all amendments thereto, the Foreign
Investment in Real Property Tax Act, the Comprehensive Environmental Response Compensation and Liability
Act, and the Americans with Disabilities Act.

B) Brokers make no representation or warranty as to whether or not the improvements that are constructed
on the subject property complied with the building codes that were in effect at the time that each such
improvements. or portion thercof, was constructed and also with applicable laws, covenants or restrictions on
record, regulations and ordinances in effect at lease commencement or close of escrow.
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5. Construction-Related Accessibility Standards. Lessor states that the Premises  has or v has not been
inspected by a Certified Access Specialist. If so, Lessor states that the Premises _ has or _» has not been
determined to meet all applicable construction-related accessibility standards pursuant to Civil Code Section
55.53. Since compliance with the Americans with Disabilitics Act ("ADA™) is dependent upon Lessee's
specific use of the Premises, Lessor makes no warranty or representation as to whether or not the Premises
comply with ADA or any similar legislation. In the event that Lessee’s use of the Premises requires
modifications or additions to the Premises in order to be in ADA compliance, Lessee agrees to make any such
necessary modifications and/or additions at Lessee's expense.

6. Energy Disclosure. If this is a lease of the entire building, Lessor shall provide to Lessce, at least 24 hours
prior to execution of this Agreement, the Disclosure Summary Sheet, Statement of Energy Performance, Data
Checklist, and the Facility Summary for the building as required by Public Resources Code Section 25402.10
and California Code of Regulations, Title 20, Sections 1680 through 1685, This requirement is effective for a
building with total gross tloor area square footage as follows: more than 50,000 square feet, July 1, 2013; more
than 10,000 square feet and up to 50,000 square feet. January 1. 2014: and at least 5,000 square feet, July 1,
2014. For more information, see hup:/www. energy.ca.gov/AB1103/index.himl.
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7. Brokers Disclosure:  The parties hereby expressly acknowledge that Brokers have made no independent
determination or investigation regarding the following:  present or future use or zoning of the property:
environmental matters affecting the Property; the condition of the Property, including but not limited to,
structural, mechanical and soil conditions, as well as issues surrounding hazardous wastes or substances as set
out above: violations of the Occupational Safety and Health Act or any other federal, state, county or municipal
laws. ordinances, or statutes, measurements of land and/or building.  Buyer/Lessee agrees to make its own
investigation and determination regarding such items. A real estate Broker is qualified to advise on real estate.
If you desire legal advice, consult your attorney.

LESSOR: Riverrock Properties, LLC

DocuSigned by:

By Clnan Moffult bae. | 11/11/2016

FBE332C2FFBDYEE. .
LOCUSIYIEY BY:

By: A s e 11/10/2016

nr\nngnnq?nnrmnr
DocuSigned by:

By: 9‘04‘*" E- f-@m/n' y‘fv- Date: 11/10/2016

BE2EC47B392B4EF .

LESSEE: City of Stockton

By:, %L/L'U\’\ @W '

{),—\

Date:
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