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AIRCRE

contracts ARIZONA

STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE - GROSS
(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1.  Basic Provisk {"Basic Provisions™}.

11 Parties. This Lease {"Lease”), dated for reference purp only _Sewptémbar 1, 2021 | ismade byand between _Elackbeapd
Capital LIS (Lessorjand _City of Apache Junction  {"Lessee®), [collectively the “Parties,” or individually a "Party”"}.

12 Premises: That certain real property. intluding all improvements therein or to be provided by Lessor under the terms of this Lease, commonly known as
[street address, city, state, #ip): __3B80 Scuth De Niza Road, Apache Junction, A% H5119  ["Premises”). The Premises are
lacated in the County of _ P1nal |, andare generally described as [describe briefly the nature of the property and, if applicable, the "Praject,” if the property is
located within aProject; _+/- 1,400 sguare foot modular office buildineg . (Seealso Paragraph 2)

13 Term: Two {2) wyearsand Zero (0)  months{*Original Term“jcommencing Cctober 1, J023 ("¢ t Date")
andending _September 30, 2025 {“Explration Date™}. {See also Paragraph 3)

1.4 Early P 1 1f the Premises are lable Lessee may have non-exclusive possession of the Premises commencing N A {"Early Py '
Date"). {See also Paragraphs 3.2 and 3.3}

1.5 BaseRent: _S2, 500,00 per month("BaseRent™), payable onthe _1st day of each month « ng _Dctobear 1, 2023

. [See also Paragraph 4)

— if this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph

1.6 Base Rentand Other ies Pald Upon i
(a) BaseRent: _ 3, 500,00 forwheperiod _Qotobgr 1-31, 2023
{b}  Security Depasit: o U0 UG ("Security Deposit”). (See also Paragraph 5)
(c} Association Fees: _ /A for the period
(d} Other: _$12 905,00 for premaid rent for November 1, Ji0d3 - March

apolicable rental tax [approximately 2.7%)
{e) Total Due Upon Execution of this Lease: _ 517, 905.00 .
1.7 Agreed Use . [See also Paragraph 6)
1.8 Insuring Party. Lessoris the “insuring Party”. The annual “Base Premium™is _S1, 7O . 00 | [See also Paragraph 8)
1.9 Real Estate Brokers. (See alsoParagraph 15 and 25)
(a} Representation: The following real estate brokers {the “Brokar(s)"} and brokerage relatiordhips exist in this transaction {check applicable boxes):

—
) NEE G ASIOCLatEs RILLZODE (HMolouaal il represents Lessor exclusively (“Lessor's Broker'); or

Homesmars (Susan HBi11li0gs]  represents Leisee exclusively [“Lessee’s Broker”); or

-= r ts both Lessor and Lessee {"Dual Agency”).
(b}  Payment to Brokers. Upon execution and delivery of this Lease by both Parties, Lessor shall pay to the Brokers the brokerage lee agreed toin a

separate written agreemesit {or if there is no such agreement, the sum of or & % of the total Base Rent) for the brokerage services rendered
by the Brakers.
1.10 Guarantor. The obligations of the Lessee under this Lease are 1o be guaranteed by _ B f ("Guarantor'). |See also Paragraph 37)

1.11 Attachments. Antached hereto are the following, afl of which constitute a part of this Lease:

! an Addendum consisting of Paragraphs _ 51 _. through _ 5}

o plot plan depitting the Premises,

! acurrent set of the Rules and Regulations;
aWork Letter;
other {specify):

2. Premises,

2.1 Letting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, atthe rental, and upon all of the terms,
covenants and conditions set forth in this Lease. While the approximate square footage of the Premises may have been used in the marketing of the Premises for
purposes of comparison, the Base Rent stated herein is NOT tied to square footage and is not subject to adjustment thould the actual size be determined to be
different, NOTE: Lessee is advised to verify the actual size prior to executing this Lease.

2.2 Conditlon. Lessor shall deliver the Premises to Lessee breom clean and free of debris on the Commencement Date or the Early Possession Date, whichever
first occurs {“Start Date”), and, 5o long as the required service contracts described in Paragraph 7.1(b} belaw are obtained by Lessee and in effect within thirty days
foltowing the Start Date, warrants that the existing electrical, plumbing, fire sprinkler, lighting, heating, Wlating and air conditioning systerns {"HVAC"), loading
doars, sump pumps, if any, and all other such elements in the Premises, cther than those constructed by Le:see, shall be in goed operating condition on said date and
that the surface and structural glements of the roof, bearing walls and foundation of any buildings on the Premises (the “Building") shall be free of material defects,
and that the Unit does not contain hazardous levels of any mald or fungi defined as toxic under applicable state or federal law. City of Apache Junction has
dedicated staff in their Public Works Department and Parks & Rec that maintain the City's building systems and
landscaping for all City facilities. Lessor aceepts the use of the City's dedicated staff as satisfaction of the service contract
requirement. 1f anon-compliance with said warranty exists as of the Start Date, or if one of such systems or elements should malfunction ar fail within the
appropriate warranty period, Lessor shall, as Lessor's sole obfigation with respect to such matter, except a¢ atherwise provided in this Lease, promptly after receipt of
written notice from Lessee serting forth with specificity the nature and extent of such non-compliance, malfunction or tailure, rectify same at Lessor's expense. The
wairanty periods shall be as follows: (i} & months as to the HVAC systems, and (i) 30 days as 10 the remaining sy and other &l of the Building. If Lessee
does not give Lessor the required notice within the appropriate warranty period, correction of any such non-compliance, malfunction or failure shall be the obligation
of Lestee at Lessee’s sole cost and expense, except for the roof, foundations, and bearing walls which are handled as provided in paragraph 7. Lessor also warrants,
that unless otherwise specified inwriting, Lessor is unaware of {i) any recorded Notices of Default affecting the Premise; (i} any delinquent amounts due under any
loansecured by the Premises; and {iii} any bankruptcy proceeding affecting the Premises

2.3 Compliance. Lessor warrants that to the best of its knowledge the imp ts on the Premises comply with the building codes, applicable laws,
covenants or restrictions of record, regulations, and ordinances ("Applicable Requirements”) that were in effect at the time that each improvement, or portion
thereof, was constructed. Said warranty does not apply 1o the use to which Lessee will put the Premises, maodifications which may be required by the Americans with

Disabilities Act or any similar laws as a result of Lessee’s use (see Paragraph 50), or to any Al d or Utility i} [as defined in Paragraph 7 3{a}} made or to
be made by Lessee. NOTE: Lessee Is responsible for di jini hether or not the Applicable Requi and especlally the zoning, are appropriate for
Lessee's | ded use, and ach ledges that past uses of the Prern[ses ray no lenger be allowed. If the Premises do not comply with said warranty, Lessor shall,

except as otherwise provided, promptly alter receipt of written netice from Lessee setting farth with specificity the nature and extent of such non-compliance, rectify
the same at Lesiar's expense. i Lessee does not give Lessor written notice of a non-compliance with this warranty within 6 months following the Start Date,
correction of that non-compliance shall be the obligation of Lessee at Lessee's sole cost and expense. If the Appicable Requirements are hereafter changed so as to

require during the term of this Lease the construction of an addition to or an alteration of the Premises and/or Building, the diation of any H dous Sulbx e,
or the reinforcement or other physical modification of the Unit, Premises andfor Build ng( Capital Expenditure”|, Lessor and Lessee shall allocate the cost of such
s follows!
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{a} Subject 10 Paragraph 2.3[c) below, if such Capital Expenditures are required as a result of the specific and unique use of the Premises by Lessee as
compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however, that if such Capital Expenditure is required during
the last 2 years of this Lease and the cost thereof exceeds 6 months’ Base Rent, Lesses may instead terminate this Lease unless Lessor notifies Lessee, in writing,
within 10 days after receipt of Lessee’s termination notice that Lesser has elected to pay the difference between the actual cost thereof and an amaunt equal ta &
months' Base Rent. If Lessee elects termination, Lessee shall immediately cease the use of the Premises which requires such Capital Expenditure and deliver to Lessor
written notice specifying a terminaticn date at least 90 days thereafter. Such termination date shall, however, in no event be earlier than the last day that Lessee
could legally utilize the Premises without commencing such Capital Expenditure,

(b} If such Capital Expenditure is not the result of the specific and unique use of the Premises by Lessee {such as, governmentally mandated seismic
modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each menth during the remainder of the term of this Lease
or any extension thereof, on the date that on which the Base Reat is due, an amount equal to 1/149th of the portion of such costs reasonably attributable to the
Preimises. Lesse# shall pay Interest on the balance but may prepay its cbligation at any time. If, however, such Capital Expenditure is required during the last 2 years
of this Lease or if Lessor reasonably determines that it is not economically feasible to pay its share thereck, Lessor shall have the optian to terminate this Lease upon
90 days prior written notice to Lessee unless Lessee notifies Lessor, in writing, within 10 days after receipt of Lessos’s termination notice that Lessee will pay for such
Capital Expenditure. H Lessor does not elect to terminate, and fails to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct
same, with Interest, from Rent until Lessor's share of suchcosts have been fully paid. If Lessee is unable to finance Lessor's share, orif the balance of the Rent due
and payable for the remainder of this Lease is not sufficient 1o fully reimburse Lessee on an offset basis, Lessee shall have the right to terminate this Lease wpon 30
dayi written notice to Lessor.

{c) Netwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to non-voluntary, unexpected, and new
Applicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed change in use, change inintensity of use, or
maodification to the Premises then, and in that event, Lessee shall either. {ij inmediately cease such changed use or imensity of use and/for take such other steps as
may be necessary to eliminate the requirement for such Capital Expenditure, or {il) complete such Capital Expenditure atits own expense. Lessee shall not, however,
have any right to terminate this Lease,

2.4 Acknowledgements. Lessee acknowledges that: (a)it has been given an opportunity to inspect and measure the Prernises, (b} it has been advised by
Lessor andfor Brokers to satisfy itself with respect to the size and condition of the Premises {including but not limited to the electrical, HVAC and fire sprinkler
systems, seclirity, environmental aspects, and compliance with Applicable Requirements and the Americans with Disabilities Act), and their suitability for Lessee's
intended use, {c] Lessee has made such investigation as it deems necessary with reference to such matters and assumes all responsibility therefor as the same relate
toits occupancy of the Premises, [d) itis not relying on any representation as to the size of the Premises made by Brokers or Lessor, [e) the square footage of the
Premises was not material to Lessee's decision to lease the Premises and pay the Rent stated herein, and {I} neither Lessor, Lessor's agents, nor Brokers have made
any oral or written representations or warranties with respect to said matters other than as set forthin this Lease. In addition, Lessor ack ledges that: {i) Brokers.
have made no representations, pramises or warranties concerning Lessee's ability to hanor the Lease or suitability 1o occupy the Premises, and {ii}itis Lessor's sole
responsibility 1o investigate the financial capability and/for suitability of all proposed tenants.

2.5 Lessee asPrior Owner/Occupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect if inmediately prior to the Start Date Lessee
was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary corrective work.

3. Term.

3.1 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as speofied in Paragraph 1.3.

3.2 Early Possession. Any provision herein granting Lessee Early Possession of the Premises is subject to and conditioned upon the Premises being available for
such possession prior ta the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right to occupy the Premises. If Lessee totally or
partially accupies the Premises prior to the Commencemaent Date, the obligation to pay Base Rent shall be abated for the period of such Early Possession. All other
terms of this Lease (incfuding but not limited to the obligations to pay Real Property Taxes and insurance premiums and 10 maintain the Premises] shall be in effect
during such period. Any such Early Possession shall not affect the Expiration Pate.

3.3 Delay In Possession. Lessor agrees to use commercially reasonable afforts to deliver exclusive possession of the Premises to Lessee by the
Commencement Date. If, despite said efforts, Lessor is unable 1o deliver possession by such date, Lessor shall not be subject to any liability therefor, nor shall sueh
failure affect the validity of this Lease or change the Expiration Date. Lessee shall not, however, be obligated to pay Rent or perform its other obligations until Lessor
delivers possession of the Premises and any period of rent abatement that Lessee would otherwise have enjoyed shall run from the date of delivery of possession and
continwe for a period equal to what Lessee would otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts or omissions of
Lessee. If possession is not delivered within 60 days after the Commencement Date, as the same may be extended under the terms of any Work Letter executed by
Parties, Lessee may, at its option, by notice in writing within 10 days after the end of such 60 day period, cancel this Lease, in which event the Parties shall be
discharged from all obligations hereundey. Il such written notice is not received by Lessor within said 10 day period, 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 writing.

3.4 lessee Compliance. Lessor shall pot be required to tender possession of the Premises to Lessee until Lessee complies with its obligation to provide
evidence of insurance [Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its obliganions under this Lease from and aher the
Start Date, including the payment of Rent, notwithstanding Eessor’s election to withhold possession pending receipt of such evidence of insurance. Further, if Lessee
is required o perform any other conditions prior to or concurrent with the Start Date, the Start Date shall occur but Lessor may elect to withhold possession until such
conditions are satisfied

4.  Rent.

4.1 Rent Defined. Allmonetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are deemed to be rent {*Rent"}.

4.2 Payment. lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without offset or deduction (except as
specifically permitted in this Lease), on or before the day on which it is due. All monetary amounts shall be rounded to the nearest whole dollar. Inthe eveént that any
invice prepared by Lessor is inaccurate such inaccuracy shall not constitute a waiver and Lessee shall be obligated to pay the amount set forth in this Lease. Rent for
any period during the term herecf which is for less than one full calendar month shall be prorated based upon the actual number of days of said month. Payment of
Rent shall be made to Lessor at its address stated herein or to such other persons or place as Lessor may from time to time designate inwriting. Acceptance of a
payment which is less than the amount then due shallnot be a waiver of Lessor's rights to the balance of such Rent, regardless of Lessar's endorsement of anycheck
sostating. In the event that any check, draft, or other instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay 1o Lessor
the sum of 525 in addition to any Late Charge and Lessor, at its option, may require all future payments to be made by Lessee to be by cashier’s check. Payments will
be applied first 1o azcrued late charges and attarney's fees, second to accrued interest, then to Base Rent, insurance and Real Praperty Taxes, and any remaining
amount te any other cutstanding charges or costs.

4.3 Assockation Fees. In addition 1o the Base Rent, Lessee shall pay to Lessor each month an amount equal to any owner's association or condominiurn fees
levied or assessed against the Premises. $aid monies shall be paid at the same time and in the same manner as the Base Rent.

4.4 Rental Taxes. inaddition to Base Rent and Common Area Operating Expenses, Lessee shall pay to Lessor each month an amount equal to any rental taxes,
gross receipts taxes, transaction privilege taxes, sales taxes, or similar taxes (“Rental Taxes”) levied on the Base Rent Common Area Operating Expenses then due or
otherwise assessed in connection with the rentat activity. 5aid monies shall be paid at the same time and in the same manner as the Base Rent.

5. Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit as security for Lessee's faithful performance of i1s obligations
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 of said Security Deposit for the
payment of any amount already due Lessor, for Rents which will be due in the future, and/ or to reimburse or compensate Lessor for any liability, expense, loss or
damage which Lessor may suffer or incur by reason thereof. If Lessor uses or applies all or any portion of the Security Deposit, Lessee shall within 10 days after
written request therefor deposit montes with Lessor sufficient to restore said Security 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 monies with Lessor so that the total amount of the Security Deposit
shall at all imes bear the same proportion to the increased Base Rent as the initial Security Deposit bore 1o the initial Base Rent. Should the Agreed Use be amended
to accommodate a material change in the business of Lesses or to ace date a subl or assi Lessor shall have the right ta increase the Security Deposit
ta the extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a result thereof. If a change in
control of Lessee occurs during this Lease and following such change the financial condition of Lessee s, in Lessor's reasonable judgment, significantly reduced, Lessee
shall deposit such additiona! monies with Lessor as shall be sufficient to cause the Security Deposit to be at a commercially reasonable level based on such change in
finanzial condition. Lessor shall not be required to keep the Security Deposit separate from its general accounts. Within 90 days after the expiration or termination of
thit Leate, Lessor shall return that portion of the Secunty Deposit not used or applied by Lessor. Lessar shall upon written request provide Lessee with an accounting
showing how that portion of the Security Deposit that was not returned was applied. No part of the Security Deposit shall be considered to be held in trust, to bear
intérest or te be prepayment for any monies to be paid by Lessee under this Lease. THESECURITY DEPOSIT SHALL NOT BE USED BY LESSEE IN UEY OF PAYMENT OF
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6. Use.
6.1 ke Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasorably comparable thereto, and for no other
purpose. Lessee shall not use or permit the use of the Premites ina that is unlawful, creates d. ge, wasle or a nuisance, or that disturbs occupants of or

1 causes damage 1o neighboring premises or properties, Other than guide, signal and seeing eyedogs 0T Kg am mil, Lessee shall not keep or allow in the Premises
any pets, animals, birds, fish, or reptiles. Lessor shall not unreasonably withhold or delay its conseat to any written request for a modification of the Agreed Use, so
ang as the same will notimpair the structural integrity of the improvements on the Premises or the mechanical or electrical systems therein, and/or is not
significantly more burdensome to the Premises. If Lessor elects to withhold consent, Lessor shall within 7 days after such request give written notification of same,
which notice shallinclude an explanation of Lessor's objections to the change in the Agreed Use.
6.2 Hatardous Substances.

{a) Reportable Uses Require Consent. The term “Hazardous Substance” as usedin this Lease sha’l mean any product, substance, or waste whase
presence, use, manufacture, dispesal, transportation, or release, either by itseli or i combination with other materials expected to be on the Premises, is either: (i)
potentially injurious to the public health, safety or wellare, the envil or the Prem {ii} regulated or i d by any governmental authority, or {iii} a basis
for potential lability of Lessor 1o any governmental agency or third party under any applicable statute or common law theory. Hazardous Substances shall include, but
not be L mited to, hydrocarbans, petroleum, gascline, and/or crude oil or any products, byproducts or fractions thereol, Lessee shall not engage in any activityin oron
the Premises which constitutes a Reportable Use of Hazardous Substances without the express prior written cansent of Lessor and timely compliance (at Lessee's
expense) with all Applicable Requirements. "Reportable Use" shall mean (i) the installation or use of any above or below ground storage tank, (ii} the generation,
possession, storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, registration or
business plan is required 10 he filed with, any governmental authority, and/or {iii) the presence at the Premises of a Hazardous Substance with respect 1o which any
Applicable Requirernents requires that a notice be given 10 persons entesing or occupying the Premises or neighboring properties. Notwithstanding the foregoing,
Lessee may use any ordinary and custemary materiaks reasonably required to be used in the normal course of the Agreed Use, ordinary office supplies [copier toner,
liquid paper, glue, etc.) and commen household cleaning materials, so long as such use isin compliance with all Applicable Requirements, is not a Reportable Use, and
does not expose the Premises or neighboring property to any meaningful risk of contamination or damage or expose Lessor to any liability therefor. naddition,
Lessor may congition its consent to any Reportable Use upon receiving such additional assurances as Lessor reasonably deems necessary 1o protect itself, the public,
the Premises and/or the environment against damage, contamination, injury and/or liability, including, but not limited to, the installation (and removal on or before
Liase expiration or termination) of protective modifications {such as concrete encasements) andfor increasing the Security Deposit.

{b} Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be located in, on, under or
about the Premises, other than as previously consented to by Lessor, Lessee shallimmediately give written notice of such fact to Lessor, and provide 1essor with a
copy of any report, hotice, claim or ather documentation which it has concerning the presence of such Hazardous Substance.

{c} Lessee Remedlation. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or about the Premises
{including through the plumbing or sanitary sewer system) and shall promptly, at Lessee’s expense, comply with all Applicable Requi ts and take alli igatory
and/for remedial action reasonably recommended, whether or not formally ordered ar required, for the cleanup of any contamination of, and for the maintenance,
security and/of monitoring of the Premises or neighboring properties, that was caused or materially contributed to by Lessee, or pertaining to or involving any
Hazardous Substance brought anto the Premises during the term of this Lease, by or for Lessee, or any third party.

{d} Lessee Indemnification, Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessar, if any, harmless from and
ajgainst any and al! loss of rents and/or damages, liabilities, judgments, claims, expenses, penalties, and artorneys’ and consultants’ fees arising out of or involving any
Hazardous Subistance brought onito the Premises by or for Lessee, or any third party {provided, however, that Lessee shall have no llability under this Lease with
rispect to underground migration of any Hazardous Substance under the Premises from adjacent properties not caused or contributed to by Lessee). Lessee's
obligations shall include, but not be limited to, the effects of any contamination or injury to person, property of the environment created or suffered by Lessee, and
the cost of investigation, removal, remediation, restoration and/for abatement, and shalt survive the expiration or termination of this Lease. No termination,
cancellation of releate agreement entered into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to Hazardous
Substances, unless specifically so agreed by Lessor in writing at the time of such agreement.

le) Lessor Indemnification. Except as otherwise provided in parzgraph 8 7, Lessor and its successors and assigns shall ind ify, defend, reimburse and
hold Lessee, its empioyees and lenders, harmless from and against any and all envirenmental damages, including the cost of remediation, which result from
Hazardous Subistanzes which existed on the Premises prior to Lessee's occupancy of which are caused by the gross negligence or willful misconduct of Lessay, its

agents or employees, Lessor's obligan as and when required by the Applicable Requirements, shali include, but not be limited to, the cost of investigation,
removal, remediation, restoration andfor abatement, and shall survive the expiration or termination of this Lease.

{f) Investigations and R dlati Lessor shall retain the responsibility and pay for any investigations or remediation measures required by
governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to Lessee's occupancy, unless such remediation
measure is required as a result of Lessee's use {Including "Alterations”, as defined in paragraph 7.3(a} below}) of the Premises, in which event Lessee shallbe
respansible for such payment. Lessee shall cooperate fully in any such activiries at the request of Lessor, including allowing Lessor and Lessor's agents 1o have
reasonable actess 1o the Premises at reasonable times in order 1o carry out Lessor's investigative and ramedial responsibilities.

g} Lessor Termination Option. If a Hazardous Sub e Condition {see Paragraph 9.1{e}} occurs during the term of this Lease, unless Lessee is legally
responsible therefor {in which case Lessee shall make the investigation and r diation thereof required by the Applicable Requirements and this Lease shall continue
wn full farce and etfect, but subject to Lessor's rights under Paragraph 6.2{d} and Paragraph 13}, Lessor may, at Lessor’s option, either {i) investigate and remediate such
H: ¢l Sub e Condition, if required, as soon as bly possible at Lessor's exp in which event this Lease shall continue in full force and effect, or {ii} if
the estimated cost to remediate such condition exceeds 12 times the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lessee, within
30 days after receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date 60
days following the date of such notice, In the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of
Lessee's commitment to pay the amount by which the cost of the remedistion of such Hazardows Substance Condition exceeds an amount gqual to 12 times the then
manthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days following such
commitment. Insuch event, this Lease shall continue (n full force and effect, and Lessor shall proceed to make such diation as soon as bly possible after
the required funds are available If Lessee does not give such notice and provide the required funds or assurance thereof within the time provided, this Lease shall
terminate as of the date specified in Lessor’s notice of termination.

6.3 Lessee's Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's sole expense, fully, diligently and
in a fimely manner, materially comply with all Applicable Requi s, the requi of any applicable fire insurance underwriter or raring bureau, and the
recommendations of Lessar's engineers and/or consultants which relate in any manner 1o the Premises, without regard 1o whether said Applicable Requirements are
now in effector become effective after the Start Date, Lessee shall, within 10 days after receipt of Lessor's written request, provide Lessor with copies of all permits
and other documents, and cther infarmation evidencing Lessee's compliance with any Applicable Requirements specified by Lessor, and shall immediately upon
receipt, notify Lessor in writing [with copies of any documents involved) of any threatened or actual claim, notice, citation, warning, complaint or report pertaining to
ar involving the failure of Lessee or the Premises 1o comply with any Applicable Requirements, Likewise, Lessee shall immediately give written notice to Lessor of: (i}
any water damage to the Premises and any suspected seepage, pooling, dampness or ather condition conducive to the production of mold; or {ii) any mustiness or
other odors that might indicate the presence of mold in the Premises. In addition, Lessee shall provide Lessor with copies of its business ticense, certificate of
occupancy andfor any similar docoment within 10 days of the receipt of a written request therefor.

6.4 Inspection; Compliance. Lessor and Lessor's "Lender” {as defined in Paragraph 30} and consultants authorized by Lessor shall have the right to enter into
Premises at any time, in the case of an emergency, and otherwise at reasonable times after reasonable notice, for the purpose of inspecting and/or testing the
condition of the Premises and/or for verifying compliance by Lessee with this Lease, The cost of any such inspections shall be paid by Lessor, unfess a violation of
Applicable Requirements, or a Harardous Substance Condition {see Paragraph 9 1{¢}}is found 1o exist or be imminent, or the inspection is requested or ordered by a
governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long as such inspection is reasonably related to
the violation or contamination. In addition, Lessee shall provide copies of all relevant material safety data sheets [MS05) to Lessor within 10 days of the receiptof a
written request therefor. Lessee acknowledges that any failure on its partto allow such inspections or testing will expose Lessor to risks and potentially cause Lessor
toincur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accardingly, should the Lessee fail 1o allow such inspections.
and/or testing in a timely fashion the Base Rent shall be automatically increzsed, without any requirement for notice to Lessee, by an amount equal to 10% of the
then existing Base Rent or $100, whichever is greater for the remainder to the Lease, The Parties agree that such increase in Base Rent represents fair and reasonable
compensation far the additional risk/costs that Lessor will incur by reason of Lessee's [ailure to allow such inspection andfor testing, Such increase in Base Rent shall
in no event constitute a waiver of Lessee's Default or Breach with respect to such failure nor prevent the exercise of any of the other rights and remedies granted
hereunder.

7. Malntenance; Repalrs; Utility Installations; Trade Fixtures and Alterations.
7.1 Lessee’s Obligations.
—D3 {a) In General. Subject to the provisions of Paragraph 2.2 {Condition}, 2.3 {Compliance), 6.3 {Lessee's Compliance with Applicable Requirements), 7.2
ey

]
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{Lessor's Obligations), 9 {Damage or Destruction), and 14 {Condemnation}, Lessee shall, at Lessee's sole expense, NOL LO exceed 32500 per
occurance$5,000 maximum per 12 month period, keepthe Premises, Utility Installations {intended for Lessee's exclusive use, no matter where
located), and Alterations in good order, condition and repair (whether or not the portion of the Premises requiring repairs, or the means of repairing the same, are
reasonably or readily accessible to Lessee, and whether or not the need for such repairs occurs as a result of Lessee's use, any priof use, the elements or the age of
such partion of the Premises), including, but not limited to, all equipment or facilities, such as plumbing, HVAC equipment, electrical, lighting facilities, boilers,
pressure vessels, fire protection system, fixtures, walls {interior and extenior), ceilings, floors, stairs, windows, doors, plate glass, skylights, landscaping, driveways,
parking tots, Jences, retaining walls, signs, sidewalks and parkways Jocated in, on, or adjacent to the Premises, Lessee is also responsible for keeping the roof and roof
drainage clean and free of debris. Lessor sha¥ keep the surface and structural elements of the roof, foundations, and bearing walls in good repair {see paragraph 7.2),
Lessee, in keeping the Premises in good order, condition and repair, shafl exercise and perlorm good maintenance practices, specifically including the procurement and
maintenance of the service contracts required by Paragraph 7.1({b} below. Lessee’s obligations shall include restorations, replacements or renewals when necessary to
keep the Premises and all improvements thereon or a part thereof in good order, condition and state of repair. Lessee shall, during the term of this Lease, keep the
exterior appearance of the Building in a first-class condition lincluding, e.g. graffiti removal) consistent with the exterior appearance of other similar facilities of
tomparable age and size in the vicinity, including, when necessary, the exterior repainting of the Building

{b} Service Contracts. Lessee shall, at Lessee's sole expense, procure and maintain contracts, with copies to Lessor, in y form and sub e for,
and with contractors specializing and experienced in the maintenance of the follawing equip and impre ts, if any, if and when installed on the Premises: (i)
HVAC equipment, {ii] bailer, and pressure vessels, liii} fire extinguishing systems, including fire alarm and/or smoke detection, {iv) landscaping and irrigation systems,
and {v) clarifiers, However, Lessor reserves the right, upon notice to Lessea, to procure and maintain any or all of such service contracts, and Lessee shall reimburse
Lessor, upon demand, for the cost thereof,

{c}  Fallure ta Perform. Il Lessee fails to perform Lessee's obligath under this Paragraph 7.1, Lessor may enter upon the Premises after 10 days' prior
written notice to Lessee {exceptin the case of an emergency, in which case no notice shall be required), perform such abligations on Lessee's behalf, and put the
Premises in good order, ¢condition and repair, and Lessee shall promptly pay to Lessor a sum equal to 115% of the cost thereod.

{d] Replacement. Subject to Lessee's indemnification of Lessor as set forthin Paragraph 8,7 betow, and without relieving Lessee of liability resulting from
Lessee's failure to exercise and perform good maintenance practices, i an item described in Paragraph 7.1{b} cannot be repaired cther than at a cost which is in excess
of 50% of the cost of replacing such itern, then such item shall be replaced by Lessor, and the cost thereof shall be prorated between the Parties and Lessee shall only
be obligated to pay, eacth month during the remainder of the term of this Lease or any extension thereof, on the date on which Base Rent is due, an amount equal to
the praduct of multiplying the cast of such replacement by a fraction, the numerator of which is one, and the denominator of which is 144 {i.e. 1/144th of the cost per
moath). Lessee shall pay Interast on the unamartized balance but may prepay its obligation at any time,

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2 2 {Condition), 2.3 {(Compliance}, 9 (Damage or Destruction) and 14 {Condemnation), itis
intended by the Parties hereto that Lessor have no obligation, in any manner whatsoever, to repair and maintain the Premises, or the equipment therein, all of which
obligations are intended to be that of the Lessee, except for the surface and structural elements of the roof, foundations and bearing walls, the repair of which shall be
the responsibility of Lessor upon receipt of written notice that such a repair is necessary. Itis the intention of the Parties that the 1erms of this Lease govern the
respective ohligations of the Parties as to maintenance and repair of the Premises.

7.3 Utility Installations; Trade Fixtures; Aherations.

[a) Definidons. The term "Utillty Installations" refers to all Nloor and window coverings, air andfor vacuum lines, power panels, electrical distribution,
security and fire protection systemns, 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 material damage ta the Premises. The term “Alterations” shall mean any
madification of the impravements, other than Utility installations or Trade Fixtures, whether by addition or deletion. "Lessee Qwned Alterations and for Utility
Installations” are defined as Alterations andfor Utility Installations made by Lessee that are not yet owned by Lessor pursuant to Paragraph 7.4({a).

|b} Consent. Lessee shall not make any Al wons or Utility llations to the P ises without Lessor's prior written consent. Lessee may, however,
make non-structural Alterations or Utility Installations to the interior of the Premises {excluding the roof) without such consent but upon notice to Lessor, as tong as
they are net 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 life safety systems, do not trigger the requirement for additional modifications andfor improvements 1o the Premises resulting Irom Applicable Requirements,
such as compliance with Title 24, 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 3 sum equal to one month's Base Rent in any one year Motwithstanding the foregoing, Lessee shall not make or permit any roof penetrations and/for install
anything an the roof without the prior written approval of Lessor. Lessor may, as a precendition 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 16 Lessor in written form with detailed plans. Consent shali be deemed conditioned upon Lessee's: {i} acquiring all applicable governmental permits, {ii}
furnishing Lessor with copies of both the permits and the plans and specifications prior to commencement of the work, and (i) compliance with all conditions of said
permits and other Applicable Requirements ina prompt and expedi Any Alterations or Utility Installations shall be performed in a warkmanlike manner
with good and sufficient materials. Lessee shail promptly upon completion furnish Lessor with as-built plans and specifications. For work which costs an amountin
excess of one month's Base Rent, Lessor may condition its consent upon Lessee providing a lien and completion bond inan aqual to 150% of the estimated
cost of such Alterarion or Utility Installation and/or upon Lessee's posting an additional Security Deposit with Lessor.

[c) Liens; Bonds. Lessee shall pay, when due, alt claims for labor or materials furnished or alleged to have been furnished to or for Lessee at or for use on
the Premises, which claims are or may be secured by any mechanic's or matesialmen's lien against the Premises or any interest therein. Lessee shall give Lessor not
less than 10 days notice prior to the commencement of any wark in, on or about the Premises, and Lessor shall have the right to post notices of non-responsibility. If
Lessee shall contest the validity of any such lien, claim or demand, then Lessee shall, at its sole expense defend and protect itself, Lessor and the Premises against the
same and shall pay and satisfy any such adverse judgment that may be rendered thereon before the enforcerment thereol. If Lessor shall require, Lessee shall furnish
a surely bond in an amount equal to 150% of the amount of such contested lien, claim or demand, indemnilying Lessar against liability for the same. If Lessor elects
Lo participate in any such action, Lessee shall pay Lessor's attorneys’ fees and costs.

7.4 Owmership; Removal; Surrender; and Restoration.

{a) Ownership. Subject toLessor's right to require removal or elect ownership as hereinafter provided, all Alterations and Utility Installations made by
Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, a1 any time, elect in writing to be the owner of all or any specified part of
the Lessee Owned Alerations and Utility Installations. Unless otherwise instructed per paragraph 7.4(b) hereol, all Lessee Owned Alterations and Utility Install
shall, at the expiration or termination of this Lease, become the property of Lessor and be surrendered by Lessee with the Premises.

(b} Removal. By delivery to Lessee of written notice from Lessor not earlier than 90 and not later than 30 days prior to the end of the term of this Lease,
Lessar may require that any or all Lessee Owned Alterations or Utility Installations be removed by the expiration or termination of this Lease. Lessor may require the
reenoval at any time of all or any part of any Lessee Owned Alterations or Utility Installations made without the required cansent.

{c}  Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earlier termination date, with all of the improvements,
parts and surfaces therec! broom clean and free of debris, and in good operating order, tondition and state of repair, ordinary wear and tear ex¢epted. “Ordinary
wear and tear” shall notinclude any damage or deterioration that would have been prevented by goed maintenance practice. Notwithstanding the laregoing and the
provisions of Paragraph 7.1(a}, if the Lessee occupies the Premises for 12 months or less, then Lessee shall surrender the Premises in the same condition a3 delivered
10 Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any d ge occasioned by thei 1, maintenance or removal of
Trade Fixtures, Lessee owned Alerations and/or Utility Instaliations, furnishings, and equipment as well as the removal of any storage tank installed by or for Lessee,
Lessee shall also completely remove from the Premises any and all Hazardous Substances brought onto the Premises by or for Lessee, or any third party (except
Hazardous Substances which were deposited via underground migration from areas outside of the Premises) to the level specified in Applicable Requirements. Trade
Fixtures shall remnain the property of Lessee and shall ba removed by Lessee. Any personal property of Lessee aot remaved on or before the Expiration Date or any
earlier termination date shall be deemed to have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire. The failure by Lessee
to timely vacate the Premises pursuant to this Paragraph 7.4(c]) without the express written consent of Lessor shall constitute a holdover under the provisions of
Paragraph 26 below.

ions

8. Inturance; Indemnity.
8.1 Payment of Premium [ncreases,

| (a) Lessee shalf pay to Lessor any insurance cost 110t 1O exceed $250 ncrease per 12 month period, increase (“Insurance Cost Increase™)

occurring during the term of this Lease, Insurance Cost Increase is defined as any increase in the sctual cost of the insurance required under Paragraph 8.2({b), &.3{a}

and 8.3{b), over and above the Base Premium as hereinafter defined calculated on an annual basis. Insurance Cost increase shall include but not be limited to
increases resulting from the nature of Lessee’s occupancy, any act or omission of Lessee, requi 15 of the holder of mortgage or deed of trust covering the
Premises, increased valuation of the Premises and/or a premium rate increase, The parties are encouraged to fillin the Base Premium in Paragraph 1.8 with a
reasonable premium for the Required Insurance based on the Agreed Use of the Premises. If the parties fail to insert a dollar amount in Paragraph 1.8, then the Base

7m shall be the lowest annual premium reasonably obtainable for the Required Insurance as of the commencement of the Original Term for the Agreed Use of

RS i
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the Premises. In no event, however, shall Lessee be responsible for any portion of the increase in the premium cost attributable to liability insurance carried by Lessor
under Paragraph 8.2(b) in excess of $2,000,000 per accurrence.

b} Lessor may bill Lessee lor any such insurance Cost Increase at the time thak Lessor is invoiced by the insurance company{s) or Lessor may elect to
estimate the amount of the Insurance Cost Increase which will be incurred during the coming year and require that 1/12th of such amount be paid each month by
Lessee on the same day that the Base Rent is due. I at the end of such year the payments by Lessee exceed the actual Insurance Cost Inerease incurred by Lessor then
Lessor shall credit the amaunt of such over-pay against the pay next becoming due. If Lessee’s payment were less than the actual Insurance Cost Increase
incurred then Lessor shail bilt Lessee for such shortfall. Payment shall be made by Lessee to Lessor within 10 days following receipt of an invoice, If the insurance
policies maintained hereunder caver other property besides the Premises, Lessovr shall deliver 10 Lessee a statement of the amount of such Insurance Costincrease
artributable only to the Premises showing in reasonable detail the manner in which such amount was computed. Premiums for policy periods commencing prior to, or
extending beyond the 1erm of this Lease, shall be prorated to correspond to the term of this Lease. Advance payments may be intermingled with other monies of
Lessar and shall not bear interest, In the event of a Breach by Lessee then any such advance payments may be treated as an additional Security Deposit.

8.2 Liability Insurance.

{a) Carried by Lessee. Lessee shall obtain and keep in force a Commercial General Liability policy of insurance protecting Lessee and Lessor as an
additional insured against claims for bodily injury, personal injury and property damage based upen or arising out of the ownership, use, occupancy or maintenance of
the Premises and all areas appurtenant thereto. Such insurance shall be on an occurrence basis providing single limit coverage in an amount not less than 51,000,000
per occurrence with an annual aggregate of not less than $2,000,000. Lessee shall add Lessor as an additional insured by means of an endorsement at least as broad
as the Insurance Service Organization’s "Additional insured-Managers or Lessors of Premises” Endorsement. The policy shall not contain any intra-insured exclusions
as between insured persons or organizations, but shallinclude coverage for lability assumed under this Lease as an "insured contract” for the performance of Lessee's
indemnity obligations under this Lease. The limits of said insurance shall not, however, limit the liability of Lessee nor relieve Lessee of any obligation hereunder.
1lessee shall provide an endorsement on its liability policylies) which provides that its insurance shall be primary to and not contributory with any similar insurance
carried by Lessor, whose insurance shall be considered excess insurance only.

[b) Carried by Lessor. Lessor shall maintain liability insurance as described in Paragraph 8.2{a}, in addition to, and not inlieu of, the insurance required to
be maintained by Lessee, Lessee shall not be named as an additional insured therein.

B.3 Property | e - Building, Imp and Rental Value.

(a} Building and Improvements. The Insuring Party shall obtain and keep in force a policy or policies in the name of Lessor, with loss payable to Lesser,
any ground-lessor, and to any Lender insuring loss or damage to the Premises. The amount of such insurance shall be equal to the full insurable replacement cost of
the Premises, as the same shall exist from time to time, or the amount required by any Lender, but in no event more than the commercially reasonable and available
insurable value thereof. Lessee Owned Alterations and Utility Inskallations, Trade Fixtures, and Lessee's personal property shall be insured by Lessee not by Lessor. If
the coverage is available and commercially appropriate, such policy or policies shall insure against all risks of direct physical loss or damage {except the perils of Nood
andfor earthquake unless required by a Lender or included in the Base Premium), including coverage for debris removal and the enforcement of any Applicable
Requirements requiring the upgrading, demolition, recanstruction or replacement of any portion of the Premises as the result of a covered loss. Said policy or policies
shall alsa contain an agreed valuation provision inliew of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the
annual property insurance coverage amount by a factor of notless than the adjusted U.S. Dep 1t of Labor C¢ Price Index for All Urban Consumers for the
city nearest 10 where the Premises are located. If such insurance coverage has a deductible clause, the deductible amount shall not exceed $5,000 per occurrence,
and Lessee shall be liable for such deductible amount in the event of an Insured Loss.

b} Rental Value. The Insuring Party shall obtain and keep in force a policy or policies in the name of Lessor with loss payable to Lessor and any Lender,
insuring the Ioss of the full Rent for one year with an extended period of indemnity for an additional 180 days {*Rental Value insurance”}. Said insurance shall contain
an agreed valuation provision in lieu of any coinsurance clause, and the amount of coverage shall be adjusted annually to reflect the projected Rent otherwise payable
by Lessee, for the next 12 month period. Lessee shall be liable for any deductible amount in the event of such loss.

(e} Adjacent Premises, If the Premises are part of alarger building, or of a group of buildings owned by Lessor which are adjacent to the Premises, the
Lessee shall pay for any intrease in the premiums for the property insurance of such building or buildings if said increase is caused by Lessee's acts, omissions, use ar
occupancy of the Premises.

84  Lessea's Property; Busi I ption I e; Worker's C. Lt 2

{3} Property Damage. Lessee shali obtain and maintain insurance coverage onall of Lessee’s personal property, Trade Fixtures, and Lessee Owned
Alterations and Utility Installations. Suchinsurance shall be full replacement cost coverage with a deductible of not to exceed $1,000 per occurrence. The proceeds
irom any such insurance shall be used by Lessee far the replacement of personal praperty, Trade Fixtures and Lessee Owned Alterations and Utility Installations,

(b} Business Interruption. Lessee shall obtain and maintain loss of income and extra expense insurance in amounts as will reimburse Lessee for direct or
indirect loss of earnings attributable to all perils commaonly insured against by prudent lessees in the business of Lessee or attributable to prevention of access to the
Premises as a result of such perils,

(¢} Worker's Compensation Insurance, Lessee shall obtain and maintain Worker's Comp ion Insyrance in such amount as may be required by
Applicable Requirements. Such policy shall include a "Waiver of Subrogation' endorsement. Lessee shall pravide Lessor with a copy of such endorsement along with
the certificate of insurance or copy of the policy required by paragraph B.5.

[d) NoRepresentation of Adequate Coverage. Lessor makes no representation that the limits or forms of coverage of insurance specified herein are
adequate to cover Lesses's property, busi operati or ablig: under this Lease

2.5 Insurance Policies. Insurance required herein shall be by companies maintaining during the pollcy term a "General Policyholders Rating” of atleast A-, VI,
as se1 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 permit to be done
anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to Lessor certified capies of policies of such insurance or
certificates with copies of the required endorsements evidencing the existence and amounts of the required insurance. No such policy shall be cancetable or subject
to modification except after 30 days prior written notice to Lessor. Lessee shall, at least 10 days prior ta the expiration of such policies, furnish Lessor with evidence of
renewals or “insurance binders” evidencing renewal thereoi, or Lessor may increase his liability insurance coverage and charge the cost thereof to Lessee, which
amount shall be payable by Lessee to Lessor upon demand. Such policies shall be for a term of at least one year, or the length of the remaining term of this Lease,
whichever is less. 1f either Party shall fail to procure and maintain the insurance required to be carried by it, the other Party may, but shall not be required ko, procure
and maintain the same.

86 Walver of Subrogation, Without affecting any othar rights or remedies, Lessee and Lessor each hereby release and relieve the other, and waive their entire
right to recover damages against the other, for loss of or damage 10 its property arising out of o¢ intident to the perils required to be insured against herein. The
effect of such releases and waivers is not limited by the amount of insurance carried or required, or by any deductibles applicable hereto. The Parties agree to have
their respective properly damage insurance carriers waive any right to subrogation that such companies may have against Lessor or Lessee, as the case may be, so
long as the insurance is not invalidated thereby.

8.7 Indemnity. Except for Lessor’s gross negligence or willful misconduct, Lessee shallindemnify, protect, defend and held harmless the Premises, Lessor and
its agents, lessor's master or ground lessar, partners and Lenders, from and against any and all claims, loss of rents and/or damages, liens, judgments, penalties,
antorneys’ and consuitants’ fees, expenses and/or liabilities arising out of, involving, or in connection with, a Breach of the Lease by Lessee and/or the use and/for
occupancy of the Premises and/for Project by Lessee and/or by Lessee's employees, cantractors or invitees. If any action or proceeding is brought against Lessor by
reason of any of the foregoing matters, Lessee shall upon notice defend the same at lessee's by counsel bly satisfactory to Lessor and Lessor shall
cooperate with Lessee in such defense. Lessor need not have first paid any such claim in order to be defended or indemnified.

88 Exemption of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its agents, neither Lessor nor its
agents shall be liable under any circumstances for: (i) injury or damage to the person or goads, wares, merchandise or other property of Lessee, Lessee's employees,
confractors, invitees, customers, or any other person in or about the Premises, whether such damage or injury is caused by or results Irom fire, steam, electricity, gas,
water Or fain, indoor air quality. the presence of rmold ar fram the breakage, leakage, obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing,
HVAC or lighting fixtures, or from any other cause, whether the said injury or damage results from conditions arising upan the Premises or upon other portions of the
building of which the Premises are a part, or from other sources or places, (i} any damages arising from any act or neglect of any other tenant of Lessor ar from the
failure of Lessor or its agents to enforce the provisions of any other lease in the Project, or {iii) injury to Lessee's business or for any loss of income or profit therefrom.
Instead, it is intended that Lessee's sole recourse in the event of such damages or injury be to file a ckaim on the insurance palicy{ies) that Lessee is required to
maintain pursuant to the provisions ol paragraph 8.

89 Failure 1o Provide Insurance. Lessee acknowledges that any faiture on its part to oblain ar maintain the insurance required herein will expose Lessor o
risks and potentially cause Lessor te incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, for any month
or portion thereof that Lessee does not maintain the required insurance andfor does not provide Lessor with the required binders or certificates evidencing the
existence of 1the required insurance, the Base Rent shall be automatically increased, without any requirement for nofice to Lessee, by an amount equal to 10% of the
then existing Base Rent or 5100, whichever is greater. The parties agree that such increase in Base Rent represents fair and reasonable compensation for the

additional risk/costs that Lessor will incur by reasen of Lessee's failure to maintain the required in e, Suchincrease in Base Rent shall in no event constitute a
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waiver of Lessee's Default or Breach with respect to the failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted
hereunder, nor relieve Lessee of its obligation to maintain the insurance specified in this Lease

8. Damage or Destruction,

9.1 Definitions.

(a} “Premises Partial D ge" shall mean damage or destruction to the imp. on the Premises, other than Lessee Owned Alterations and Utility
Instailations, which tan reasanably be repaired in 6 months or less from the date of the damage or destruction. Lessor shall nosify Lessee in writing within 30 days
from the date of the damage or destruction as to whether or not the damage is Partial or Total.

(b} “Premises Total Destruction” shall mean damage or destruction to the Premises, other than Lessee Owned Alterations and Utility Installations and
Trade fixtures, which cannot reasonably be repaived in 6 months or less from the date of the damage or destruction. Lessor shall nonify Lessee in writing within 30
days from the date of the damage or destruction as to whether or not the damage is Partial or Tota

[¢)  "Insured Loss” shall mean damage or destruction to imps s on the Premises, other than Lessee Owned Alterations and Utility Installations and
Teade Fixtures, which was caused by an event required to be covered by the insurance deseribed in Paragraph 8.3(a), rrespective of any deductible amounts or
toverage limits involved.

(d} “Replacement Cost" shall mean the cost 1o repair or rebuild the improvements owned by Lessor at the time of the occurrence to their condition
existing immediately prior thereto, including demolition, debris removal and upgrading required by the operation of Applicable Requirements, and without deduction
for depreciation,

[e) "Hazardous Substance Conditlon” shall mean the occurrence or discovery of a condition inwohing the presence of, or a contamination by, a
Hazardous Substance, in, on, ar under the Premises which requires restoration.

9.2 Partial Damage - Insured Loss. If a Premises Partial Damage 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 Alterations and Utility Installations) as soon as reasonably possible and this Lease shall continue in full force and effect;
provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or destruction the total cost to repair of which is $10,000 or less, and, in such
avent, Lessor shall make any applicable insurance proceeds available to kessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required
insurance was not in force or the insurance proceeds are not sufficient to effect such repair, the Insuring Party shall pramptly contribute the shortage in proceeds
[gxcept as to the deductible which is Lessee's responsibility) as and when required to complete said repairs. In the event, however, such shortage was due to the fact
that, by reason of the unique nature of the improvements, full replacement Cost insurance Coverage was nol ¢ ially ¢ ble and , Lessor shall have
no obligation to pay for the shortage ininsurance proceeds or 1o fully restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover
same, or adequate assurance thereof, within 10 days following receipt of written notice of such shortage and request therefor. I Lessor receives said funds or
adequate assurance thereof within said 10 day period, the party responsible for making the repairs 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 Lesses within 10 days thereafter
1a: (i) make such restoration and repair as is commercially reasonable with Lessor paying any shoctage in proceeds, in which case this Lease shall remain in full force
and effect, or {ii} have this Lease terminate 30 days thereafter. Lessee shall not 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 some insurance
coverage, but the net proceeds of any such insurance shallbe made available for the repairs if made by either Party,

9.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage that is not 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, in which
event this Lease shall continue in full force and effect, or {ii} Lerminate this Lease by giving written notice to Lessee within 30 days ahier recelpt by Lessor of knowledge
of the cceurrence 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,
1essee shall have the right within 10 days after rece pt of the termination notice to give written notice to Lessor of Lessee's commitment ta pay for the repair of such
damage without reimbursement from Lessor. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days after making such
commitment, Insuch event 1his Lease shalt 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 notice.

9.4 Total Destruction. Notwithstanding any ather provision hereof, if a Premises Total Destruction occurs, this Lease shall terminate 60 days lellowing such
Destruction. Ifthe 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 Lesses, except as provided in Paragraph 8.6

9.5 Damage Near End of Term. If at any time during the last & months of this Lease there is damage for which the cost to repair exceeds one month's Base
Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 60 days fallowmg the date of occurrence of such damage by giving a written
termination notite 1o Lessee within 30 days after the date of occurrence of such d ge. N by ding the foregoing, if Lessee at that time has an exercisabla
option 1o extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by, (a) exercising such optmn and (b} providing Lessor with any shortage
ininsurance proceeds (or adequate assurance therenf) 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 writlen notice purporting 1o 1erminate this Lease, or (i) the day prior 1o the date upan which such option expires. If Lessee 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
reasonable expense, repair such damage as soon as reascnably possible and this Lease shall continue in full force and effect. I Lessee fails to exercise such optien and
provide such funds or assurance during such period, then this Lease shall terminate on the date specified in the termination nptice and Lessee's option shall be
extinguished.

9.6 Abatement of Rent; Lessee's Remedies.

[a) Abatement. In the event of Prenuses Partial Damage or Premises Total Destruction of a Hazardous Substance Condition for which Lessee is not
responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remeds or of such d ge 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
except as provided herein.

(6} Remedies. If Lessor is abligated to repair or restore the Premises and does not c e, in a sub tial and | way, such repair or
restpcation within 99 days after such obligation shall accrue, Lesses may, at any time prior to the commencement of such repair or restoration, give written notice to
Lessor and to any Lenders of which Lessee has actual notice, of Lessee’s election to terminate this Lease on a date not less than 60 days following the giving of such
notice. If tesses gives such notice and such repair or restoration is not commenced within 30 days thereafter, this Lease shall terminate as of the date specified insald
notice, If the repair or restoration is commenced within such 30 days, this Lease shall continue in full force and effect. “Commence” shall mean either the
unconditional aut herization of the preparation of the required plans, or the beginning of the actual work on the Premises, whichever first cccurs.

9.7 ination; Ad Pay ts. Upon termination of this Lease pursuant 10 Paragraph 6.2{g} or Paragraph 9, an equitable adjustment shall be made
concerning advance Base Rent and any other advance payments made by Lessee 1o Lessor. Lessor shall, in addition, return to Lessee so much of Lessee's Security
Ceposit as has nat been, or is not then required to be, used by Lessor.

10. Real Property Taxes,

10.1 Definition. Asused herein, the term “Real Property Taxes” shall include any form of assessment; real estate, general, special, ordinary or extraordinary, or
reptal levy or tax {other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed upon or levied against any legal or
equitable interest of Lessor in the Premises or the Project, Lessor’s right to other income therefrom, and/or Lessor’s business of leasing, by any authority having the
direct or indirect power to tax and where the funds are generated with reference to the Bullding address. Real Property Taxes shall akso include any tax, fee, levy,
assessmentor charge, or any increase therein: (i) imposed by reason of events accurring during the term of this Lease, including but not limited to, a change in the
ownership ef the Premises, and {ii) levied or assessed on machinery or gquipment provided by Lessor to Lasses pursuant to this Lease.

10,2 Payment of Taxes. Lessor shall pay the Real Propesty Taxes applicable to the Premises provided, however, that Lessee shall pay to Lessor the amount, if
any, by which Real Property Taxes applicable to the Premises increase over the fiscal tax year during which the Commencement Date Occurs {“Tox Increase”). Pavment
of any such Tax Increase shall be made by Lessee to Lessor within 30 days after receipt of Lessor's written statement setting forth the due and ¢
thereof. If any such taxes shall cover any period of time prior 1o or after the expiration or termination of this Lease, Lessee’s share of such taxes shall be prorated to
cover only that portion of the tax bilf applicable 10 the period that this Lease is in efect. Lessor may, however, elect to estimate the current Real Property Taxes, and
require that the Tax Increase be paid in advance to Lessor by Lessee monthly in advance with the payment of the Base Rent. Such monthly payment shall be an
amount equal to the amount of the estimated instalment of the Tax Increase divided by the number of months remalning belore the month in which said installment
becomes delinqueat. When the actusl amount of the applicable Tax Intrease is known, the amount of such equal monthly advance payments shall be adjusted as
required to provide the funds needed to pay the applicable Tax increase. If the amount collected by Lessor is insufficient 1o pay the Tax Increase whendue, Lessee
shalt pay Lessor, upon demand, such additional sums as are necessary to pay such obligations. Advance payments may be intermingled with other moneys of Lessor
and shalt not bear interest. tn the event of a Breach by Lessee in the performance of its obligations under this Lease, then any such advance payments may be treated

gsor as an additional Security Deposit. [ ]
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1.3 Addirional improvements. Notwithstanding anything to the contrary in this Paragraph 10.2, Lessee shall pay to Lessor upon demand therefor the entirety
of any ncrease in Real Property Taxes assessed by reason of Alterations or Utility Installations placed upon the Premises by Lessee or al Lessee’s request or by reason
of any alterations or improvemnents 10 the Premises made by Lessor subsequent ta the execution of this Lease by the Parties,

10.4 Joint A If the Premises are not sep ty assessed, Lessee's liability shalt be an equitable propostion of the Tax Increase far all of the land and
improvements included within the 1ax parcel assessed, such proportion to be conclusively derermined by Lessor from the respective valuations assigned in the
assessor's work sheets of such other information as may be reasonably available.

10.5 Personal Property Taxes. Lessee shall pay, prior to delings y, ail taxes t against and levied upon Lessee Owned Alterations, Utility Ilations,
Trade Fixtures, furnishings, equipment and all personal propeny of Lessee. When possible, Lessee shall cause its Lessee Owned Alterations and Utility Installations,
Trade Fixtures, furnishings, equipment and all other personal property to be assessed and billed separately from the real property of Lessor. If any of Lessee's said
property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes attributable to Lessee's property within 10 days after receipt of a written
statement setting forth the taxes applicable to Lessee's property.

11, Utilities and Services. Lessee shall pay lor all water, gas, heat, light, power, telephone, trash disposal and other utilities and services supplied to the Premises,
wegether with any taxes thergon. If any such services are not separately metered or billed to Lessee, Lessea shall pay a reasonable proportion, to be determined by
Lessor, of all charges jointly metered or billed. There shalt be no abatement of rent and Lessor shall not be liable in any respect whatsoever for the inadequacy,
stoppage, interruption or discontinuance of any utility or service due to riot, strike, labor dispute, breakdown, accident, repair or other cause beyond Lessor's
reasonable control or in Cooperation with gevernmantal request or directions,

Within fifteen days of Lessor's written request, Lessee agrees te deliver to Lessor such information, documents and/or authorization as Lessor needs in order for
Lessor 10 comply with new or existing Applicable Requirements relating to commercial building energy usage, ratings, and/or the reporting thereof.

12, Assignment and Subletting.
12.1 Lessor's Consent Required.

{a) Lessee shall not voluntarily or by operation of law assign, transier, mortgage or encumber [collectively, “assign or assignment™} or sublet all or any
pant of Lessee's interest in this Lease or in the Premises without Lessor's prior written consent.

(bl Unless Lessee is a corporaticn and its stock is publicly traded on a national stock exchange, a change in the control of Lessee shall constitute an
assignment requiring consent, The transfer, on a cumulative basis, of 25% or more af the voting control of Lessee shall constitute a change in control for this purpose.

{cl  The invilverment of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, acquisition, financing, transfer, buyout or
otherwise). whether or not a formal assignment or hypothecation of this Lease or Lessee’s assets occurs, which results or will result in a reduction of the Net Worth of
Lessee by an amount greater than 25% of such Net Worth as it was represented at the time of the execution of this Lease or at the time of the most recent assignment
to which Lessor has consented, or as it exists immediately prior 10 said transaction or transactions constituting such reduction, whichever was or is greater, shall be
considered an assignment of this Lease to which Lessar may withhold its consent. "Net Worth ofLessee” shall mean the net worth of Lessee (excluding any
guarantors) established under generally accepted accounting principles.

(d}  Anassignment or subletting without consent shall, at Lessor's option, be a Default curable after notice per Paragraph 13.1{d), or a non-curable Breach
without the necessity of any notice and grace period. 1f Lessor elects to treat such unapp d 1t or subh g 35 a non-curable Breach, Lessor may either:
(i} teerninate this Lease, or (i) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base Rent then in effect. Further, In the event of such
Breach and rental adjustment, (i) the purchase price of any option to purchase the Premises held by Lessee shall be subject to similar adjustment to 110% of the price
previgusly in effecy, and (il} all fixed and non-fixed rental adjustments scheduled during the remainder of the Lease term shall be increased to 110% of the scheduled
adjusted rent.

[e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatery damages and/or injunctive relief.

[f}  Lessor may reasonably withhald consent to a proposed assignment or subletting if Lessee is in Default at the time consent is requested,

[g] Notwithstanding the foregeing, allowing a de minimis portion of the Premises, i.e. 20 square feet orless, to be used by a third party vendor in
connection with the installation of a vending machine or payphone shall not constitute a subletting.

12.2 Terms and Conditions Applicable to Assig and Subletting.

{a} Regardless of Lessor’s consent, no assignment or subletting shall : {i) be effective without the express written assumption by such assignee or
sublessite of the obligations of Lessee under this Lease, (i) release Lessee of any obligations hereunder, or {lii) alter the primary liability of Lessee for the payment of
Rentor for the performance of any other obligations 1o be performed by Lessee,

{o}l Lessor may accept Rent or performance of Lessee's abligations from any person other than Lessee pending approval or disapproval of an assignment.
Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall constitute 3 waiver or estoppel of Lessor's right to
exercise its remedies for Lessee's Default or Breach.

fc}  Lessor's consent to any assignment or subletting shall not constitule a consent to any subsequent assignment or subletting.

{d) Inthe event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Suaranmiors of anyone else responsible for the
performance of Lessee's obligations under this Lease, including any assignee or sublessee, without first exh g Lessor's dies against any other person or
entity responsible therefor to Lessor, or any security held by Lessor.

(el Each request for consent 1o an assignment or subletting shall be in writing, accompanied by information relevant 1o Lessor's determination as to the
financial and operational responsibility and appropri of the proposed assignee or subl , including but not limited to the intended use and/or requi
modification of the Premises, if any, together with a fee of $500 as consideration fnr Lessor's cnnsldenng and processing said request. Lessee agrees to provide Lessor
with such other ar additipna? infermation and/or documentation as may be reasonably reg d. (See also Paragraph 36}

[f}  Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assig tering into such
of the Premises or any portion thereol, be deemed to have assumed and agreed to conform and comply with each and every term, ¢ , condition and
herein to be observed or performed by Lessee during the term of said assignment or sublease, other than such obligations as are contrary 1o grinconsistent with
provisions of an assignment or sublease 10 which Lessor has specifically consented to in writing,

(8] Lessor's consent to any assignment or subletting shall not transfer to the assignee or subl any Option g d to the original Lessee by this Lease
unless such transfer is specifically cansented to by Lessar in writing. (See Paragraph 39.2)

12.3 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to any subletting by Lessee of all or any partof
the Premises and shal be deemed included in all subleases under this Lease whether or not expressly incorporated therein:

[a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all Rent payable on any sublease, and Lessor may collect such Rent and apply
same toward Lessee's obligations under this Lease; provided, however, that until a Breach shall occur in the perfarmance of Lessee's obligations, Lessee may collect
said Rent. In the event that the amount collected by Lessor exceeds Lessee's then outstanding obligations any such excess shall be refunded to Lessee. Lessorshall
not, by reason of the foregoing or any assig of such subl nor by reason of the collection of Rent, be deemed liable to the sublessee for any failure of Lessee
1o perform and comply with any of Lessee's obli to such subl Lessee herebyirrevocably avthorizes and directs any such sublessee, upon receipt ofa
written notice from Lessor stating that a Breach exists in the performance of Lessee’s abligations under this Lease, to pay to Lessor all Rent due and to become due
under the sublease. Sublessee shall rely upon any such notice from Lessor and shall pay all Rents to Lessor without any obligation or right to inquire as to whether
such Breach exists, notwithstanding any claim from Lessee to the contrary.

{b] Inthe event of a Breach by Lessee, Lessor may, at its option, require sublessee to attorn to Lessor, in which event Lessor shall undertake the
obligations of the sublesser under such sublease from the time of the exercise of said option to the expiration of such sublease; pravided, however, Lessor shall not be
liable for any prepaid rents or security deposit paid by such sublessee 1o such sublessor or for any prior Defaults or Breaches of such sublessar.

{c}) Anymatter requiring the consent of the sublessor under a sublease shall also require the consent of Lessor.

{d] Nosublessee shall further assign or sublet all or any pant of the Premises withoul Lessor's prior written consent.

{e} Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the Default of Lessee within
the grace period, if any, specified in such notice. The sublessee shalt have a right of reimbursement and offset from and against Lessee for any such Defaults cured by
the sublessee.

or entering into possession

13. Default; Breach; Remedies.

13.1 Default; Breach A "Default”is defined as a failure by the Lessee to comply with or perform any of the terms, covenants, conditions or Rules and
Regulations under this Lease. A “Breach” is defined as the occurrence of one or more of the following Defaults, and the failure of Lessee to ture such Default within
any applicable grace period:

(al The aband nt of the Premises; or the vacating of the Premises without providing a commercially reasonable level of security, or where the
coverage of the property insurance desceibed in Paragraph 8.3 is jeopardized as a result thereal, or without providing reasonable assurances to minimize potential
vandalism.

oS (b} Thefailure of Lessee 1o make any payment of Rent or any Security Deposit required to be made by Lessee hereundes, whether to Lessor or to a third
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party, when due, to provide reasonable evidence of insurance or surety bond, or 10 fulfilt any obligation under this Lease which endangers or threatens life or
property, where such failure continues for a period of 3 business days following 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 LESSQR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE
PREMISES.

{c} Thefailure of Lessee to allow Lessor andfor its agents access to the Premises or the commission of waste, act or acts constituting public or private
nuisance, and/or an iliegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days following written notice to Lessee, In the
event that Lessee commits waste, a nuisance or an illegal activity a second time then, the Lessor may elect to treat such conduct as a non-curable Breach rather thana
Default.

{d} The failure by Lessee to provide (i) reasonable written evidente of cormpliance with Applicable Requirements, i} the service contracts, (iii} the
rescissian of an unauthorized assignment or subletting, (iv}an Estoppel Certificate or financial statements, (v} a requested subordination, [vi) evidence concerning any
guaranty andfor Guarantoy, {vii} any document requested under Paragraph 42, {viii) material safety dala sheets {MSDS}, or {ix} any other dotcumentation or
informarion which Lessor may reasonably require of Lessee under the terms of this Lease, where any such failure continues for a period of 10 days following written
notice (o Lessee,

(e} A Default by Lessee as to the terms, € , conditions or provisions of this Lease, or of the rules adopted under Paragraph 40 hereof, other than
those described in subparagraphs 3.3{a), {b), {c} or (d), above, where such Default continues for a period of 30 days after written notice; pravided, however, that if
the nature of Lesste's Defaoltis such that more than 30 days are reasonably required for its cure, then it shal! not be deemed to be 3 Breach if Lessee commences
such cure within said 30 day period and thereafter diligently prosecutes such cure ta completion.

[fl  The occurrence of any of the following events: {i} the making of any genesal arrangement or assignment for the benefit of creditors; (i) becoming a
“debtor* as defined in 11 US.C. § 101 or any successor statute thereta {unless, in the case of a petirion filed against Lessee, the same is dismissed within 60 days); (ili}
the appointment of a trustee or receiver to take possession of substantially all of Lessee's assets located at the Premises or of Lessee's interest in this Lease, where
possession is not restored to Lessee within 30 days; or (iv} the atachment, execution or other judiclal seizure of substantially ail 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 contrary to any applicable law, such provision shall be of no force or effect, and not alfect the validity of the remaining provisions.

{g) The discovery that any financial statement of Lessee or of any Guaranter given to Lessor was materially false.

{h} Iéthe performance of Lessee's obligations under this Lease is guaranteed: (i) the death of a Guarantor, {ii) the termination of a Guarantor's liability
with respect to this Lease other than in accordance with the terms of such guaranty, {iii] a Guarantor's becoming insolvent or the subject of a bankruptcy filing, {iv} a
Guarantor's refusal 1o honor the guaranty, or (v} a Guaranor's breach of its guaranty obligation on an anticipatory basis, and Lessee's Jailure, within 60 days following
waitten notice of any such event, to provide written alternative assurance or security, which, when coupled with the then existing resources of Lessee, equals or
exteeds the combined financial resources of Lessee and the Guarantors that existed at the time of execution of this Lease.

13.2 Remedies. If Lessee fails to perform any of its affirmative duties or obligations, within 10 days after written notice [or in case of an emergenty, without
notice}, Lessor may, at s option, perform such duty or obligation on Lessee's behali, including but not limited 1o the obtaining of reasonably required bonds,
insurance policies, or governmental licenses, permits or approvals. Lessee shall pay to Lessor an amount equal to 115% of the costs and expenses incurved by Lessor
in such performance upon receipt of an invoice therefor, In the event of a Breach, Lessor may, with or without further notice or demand, and without limiting Lessor
in the exercise of any right or remedy which Lessor may have by reason of such Breach

{a) Terminate Lessee’s right to possession of the Premises by any lawful means, in which case this Lease shall terminate and Lessee shall immediately
surrender possession 10 Lessor. Insuch event Lessor shall be entitled to recover from Lessee: (i} the unpaid Rent which had bean earned at the time of termination;
(i) the worth at 1he time of award of the amount by which the unpaid rent which would have been earned after termination until the time of award exceeds the
amount of such rental loss that the Lessee praves could have been reasanably avoided: (i) the worth at the time of award of the amount by which the unpaid rent for
the balance of the term after the time of award exceeds the amount of such rental loss that the Lessee proves could be reascnably avoided; and liv) any other amount
necessary to compensate Lessor for all the detriment proximately caused by the Lessee's fallure to perform its obligations under this Lease or which in the ordinary
course of things wauld be likely to result therefrom, including but not limited to the cost of recovering possession of the Premises, expenses of reletting, including
necessary renovanon and alteration of the Premises, reasonable artorneys” fees, and that portion of any keasing commission paid by Lessorin tonnection with this
Lease applicadle 10 the unexpired term of this Lease. The worth at the time of award of the amount referred 10 in pravision {lii) of the immediately preceding
seatence shall be computed by discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the
time of award plus one percent. 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 provisional remedy of unlawful detainer, Lessor shall have the right to recover
in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right 1o recover all or any part thereof in a separate suit. If a
notice and grace period required under Paragraph 13.1 was not previously given, 3 notice to pay rent of quit, or 1o perform of quit given 1o Lessee under the unlawiut
detainer statute shall also constitute the notice 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 tessee to cure the Default within the greater of the twe such grace periods shalf constitute both an unlawful
detainer and a Breach of this Lease entitling Lessor to the remedies provided for in this Lease and/or by said statute.

b} Continue the Lease and Lessee’s right to possession and recover the Rent as it becomes due, in which event Lessee may sublet or assign, subject only
toreasonable limitations, Acts of maintenance, efforts to relet, and/or the appointment of a receiver 1o protect the Lessor's interests, shall not constitute a
termination of the Lessee’s right to possession.

(e} Pursue any other remedy now of hereafter available under the taws or judicial decisions of the state wherein the Premises are located. The expiration
or termination of this Lease and/ar the termination of Lessee's right to possession shall not relieve Lessee from liability under any indermnity provisions of this Lease
as to matters occurring or accruing during the term hereof or by reason of Lessee's secupancy of the Premises

13.3 Indi Recapture. Any agi for free or abated rent or other charges, the cost of tenant improvements for Lessee paid for or performed by
Lessor, or for the giving or paying by Lessor ta or for Lessee of any cash or other bonus, inducementor consideration for Lessee's entering into this Lease, all of which
concessions are hereinafter referred 10 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 Lessee, 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 Pravision shall be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The acceptance by
Lessar of rentor the cure of the Breach which initiated the operation of this paragraph shall not be deemed a waiver by Lessor of the provisions of this paragraph
unless specifically so stated in writing by Lessor at the time of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will ¢ause Lessor to incur costs not contemplated by this Lease, the exact
amourt of which wil be extremely difficult 1o aseertain  Such costs include, but are not limited 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, without any
requirement for notice 1o Lessee, Lessee shall immediately pay to Lessor a one-time late charge equal to 10% of eachsuch overdue amaunt ar 5100, whichever is
greater The Parties hereby agree that such late charge represents a fair and reasonable estimate of the costs Lessor will incur by reason of such late payment.
Acceptance of sughlate charge byLessor shall in no event constitute a waiver of Lessee’s Default or Breach with respect to such overdue amount, nor prevent the
exereise of any of the other rights and remedies granted hereunder. Inthe event that a late charge is payable hereunder, whether or not collected, for 3 consecutive
insta“ments of Base Rent, then notwithstanding 2ny provision of this Lease to the contrary, Base Rent shall, at Lessor's option, become due and payable quarterty in
advance.

13.5 Interest. Any monetary payment due Lessor hereunder, other than late charges, not recewed by Lessor, when due shall bear interest from the 31stday
after it was due. The interest [“Interest”) charged shall be computed at the rate of 10% per anmum but shall not exceed the maximum rate allowed by law. Interest is
payable in addition 10 the potential late charge provided forin Paragraph 13.4.

13.6 Breach by Lessor.

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

b} Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 days after receipt of said notice,
or if having commenced said cure they do not diligently pursue it 1o completion, then Lessee may elect to cure sald breach ak Lessee's expense and offset from Rent
the actual and reasanable cost to perform such cure, provided however, that such oifset shall not exceed an amount equal to the greater of one month's Base Rent or
the Security Depaosit, reserving Lessee’s right to seek reimbursement from Lessor for any such expense in excess of such ofiset. Lessee shall document the cost of said
cure and supply said documentation to Lessor,

4ﬁon nation. If the Premises or any portion thereof are taken under the power of eminent domainor sold under the threat of the exercise of said power
| E
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{collectively "Condemnation™), this Lease shall terminate as to the part taken as of the date the condemning autharity takes title or possession, whichever first occurs.
Heore than 10% of the Building, or more than 25% of that portion of the Premises not occupied by any buiding, is taken by Condemnation, Lessee may, at Lessee's
option, to be exercised in writing within 10 days after Lessar shall have given Lessee written notice of such taking {or in the absence of such notice, within 10 days
after the condemning autharity shall have taken possession) terminate this Lease asof the date the condemning authority takes such possession. If Lessee does not
terminate this Lease in accordance with the faregaing, 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 Condemnation. Condemnation awards and/or 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 te any comp ion paid by the cond 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 Alterations 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 entitled to any and all
compensation which is payable therefor. In the event that this Lease is not terminated by reason of the Condemnation, Lessor shall repair any damage to the
Premises caused by suth Condemnation.

15. Brokerage Fees,

15.1 Additional Commission. In addition to the payments owed pursuant to Paragraph 1.9 above, Lessor agrees that; [a) if Lessee exercises any Option, (b) if
Lessee ar anyane affiliated with Lessee acquires any rights to the Premises or other premises owned by Lessor and Jocated within the same Project, if any, within
which the Premises is Jacated, (c] if Lessee remains in possession of the Premises, with the consent of Lessor, after the expiration of this Lease, or (d} if Base Rent is
increased, whether by agreement or operation of an escalation clause herein, then, Lessor shall pay Brokers a fee in accordance with the fee schedule of the Brokers in
effect at the time the Lease was executed. The provisions of this paragraph are intended 1o supersede the provisions of any earlier agreement to the contrary.

15.2 Assumption of Obllgations. Any buyer or transferee of Lessor's interest in this Lease shall be d d to have d Lessor's obligation hereunder.
Brokers shatl be third party beneficiaries of the provisions of Paragraphs 1.9, 15, 22 and 31. If Lessor fails o 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, Lessee's
Broker may send written notice to Lessor and Lessee of such failure and if Lessor fails 1o pay such amounts within 10 days after said notice, Lessee shall pay said
manies to its Broker and offset such amounts against Rent. in addition, Lessee’s Broker shall be deemed to be a third party benefitiary of any commission agreement
entered into by and/or between Lessor and Lessor's Broker for the limited purpose of collecting any brokerage fee owed.

15.3 Representations and Indemnities of Broker Relatlonships, Lessee and Lessor each represent and warrant te the other thatit has had no dealings with any
pecsan, firm, broker, agent or finder {other than the Brokers and Agents, if any) in connection with this Lease, and that no one other than said named Brokers and
Agentsis entitled to any commission or finder's fee in connection herewith. Lessee and Lessor do each hereby agree to indemnify, protect, defend and hold the other
harmless from and against liability for compensation or charges which may be ctaimed by any such unnamed broker, finder or other similar party by reason of any
dealings or actions of the indemnifying Party, including any costs, expenses, attorneys’ fees reasonably incurred with respect thereto.

16. Estoppel Certificates.

(a} Each Party{as "Responding Party”) shall within 10 days aler writien notice from the other Pany (the “Requesting Party"} execute, acknowledge and
deliver te the Requesting Party a statement in writing in form similar 10 the then most current “Estoppet Certificate” form published by AIR CRE, plus such additional
informarior, confirmation and/for statements as may be reascnably requested by the Requesting Party.

(b} if the Responding Party shall fail to execute ar deliver the Estoppel Certificate within such 10 day period, the Requesting Party may execute an
Estoppel Certificate stating that: (i) the Lease is in full force and effect without modification except as may be represented by the Requesting Party, {ii) there are no
uncured defaults iathe Requesting Party's performance, and (i) if Lessor is the Requesting Party, not more than one month's rent has been paid in advance.
Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel Certificate, and the Responding Party shall be estopped from denying the
truth of the facts contained in said Certificate. In addition, Lessee acknowledges that any failure on its part to provide such an Estoppel Centificate will expose Lessor
o risks and potentially cause Lessor to intur costs not contemnpiated by this Lease, the extent of which will be extremely difficult 1o ascertain, Accordingly, should the
Lessee fail to execute and/or deliver a requested Estoppe! Certificate in a timely fashion the monthly Base Rent shall be automatically increased, without any
requirement for notice to Lessee, by an amount equal 1o 10% of the then existing Base Rent or 3100, whichever is greater for remainder of the Lease. The Parties
agree that such increase in Base Rent represents fair and reasonable compensation Tor the additional risk/costs that Lessor will incur by reason of Lessee's failure to
provide the Estoppel Certificate. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to the faiture to provide
e Estoppel Certificate nor prevent the exercise of any of the other rights and remedies granted hereunder.

{e) liLessor desiresta finance, refi 2, or sell the Premi or any part thereol, Lessee and all Guarantors shall within 10 days after written notice
from Lessar deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably required by such lender or purchaser,
including but not limited to Lessee’s financial statements for the past 3 years. All such financial statements shall be received by Lessor and such lender or purchaser in
confidence and shakt be used only for the purposes herein set fonth,

17. Definition of Lessor. The term “Lessor* as used herein shall meanthe owner or owners at the time in question of the fee title to the Premises, ar.if thisis a
subtease, of the Lessee's interastin the priorlease, In the event of a transfer of Lessar's title or interest in the Premises or this Lease, Lessor shall deliver to the
transferee or assignee (in ¢ash or by credit) any unused Security Deposit held by Lessor Upon such transfer ar assignment and delivery of the Security Deposit, as
atoresaid, the prior Lessor shall be relieved af all liability with respect to the obligations and/or ¢ under this Lease thereafter to be performed by the Lessor.
Subject to the foregoing, 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 invalidity of any provision of this Lease, as d ined by a court of ¢ jurisdiction, shallin no way affect the validity of any other
provision hereof.

19. Days. Unless otherwise specificaily indicated to the contrary, the word "days® as used in this Lease shall mean and refer to calendar days.

20. Limitation on Liability. The obligations of Lessor under this Lease shall not constitute personal obligations of Lessor, or its partners, members, divectors, officers
or shareholders, and Lessee shalllook to the Premises, and to no other assets of Lessor, for the satisfaction of any liability of Lessor with respect 1o this Lease, and
shall not seek recourse sgainst Lessor's partners, members, directors, officers or shareholders, or any of their persanal assets for such satisfaction.

21. Time of Essence. Time is of the essence with respect to the performance of all abligations (o be performed or observed by the Parties under this Lease.

22. No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Parties with respect to any matter mentioned herein, and no
ather prigr of centemporanecus agregment or understanding shall be effective. Lessor and Lessee each represents and warrants 1o the Brokers that it has made, and
i relying solely upan, its own investigation as to the nature, quality, character and financial responsibility of the other Party to this Lease and asto the use, nature,
quality and character of the Premises. Brokers have no responsibility with respect thereto ar with respect to any default or breach hereof by either Party.

23. Motices.

73.1 Notice Requi All notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in person {by hand or by
courier) or may be sent by regular, certified or registered mail or U.5. Postal Service Express Mail, with postage prepaid, or by facsimile transmission, or by email, and
shall be deemed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted adjacent to a Party's signature on this Lease shall be that
Party's address for delivery or mailing of notices. Either Party may by written natice to the other specify a different address for notice, except that upon Lessee's
taking possession of the Premises, the Premises shall constitute Lessee's address for notice, A copy of all notices to Lessor shall be concurrently transmitted to such
party or parties at such addresses as Lessor may from time ta time hereafter designate in writing

23.2 Date of Notice. Any notice sent by registered or certified mail, return receipt requested, shall be deemed given on the date of delivery shown on the
receipt card, or il no delivery date is shown, the postmark thereon. If sent by regular mail the notice shall be deemed given 72 hours after the same is addressed as
required herein and mailed with postage prepaid. Natices delivered by United States Express Mail or overnight courier that guarantees next day delivery shall be
deemed given 24 hours atter delivery of the same to the Postal Service or courier. Notices deliverad by hand, or transmitted by facsimile transmission or by email
shall be deemed delivered upon actual receipt. If notice is received on a Saturday, Sunday or legal holiday, it sha¥ be deemed received an the next business day.

23 3 Options. Notwithstanding the foregoing, in order Lo exercise any Options (see paragraph 39), the Notice must be sent by Certified Mail {return receipt
requested], Express Mail [signature required), courier {signature required} or some other methodology that provides a receipt establishing the date the notice was
receved by the Lessor.

4. Waivers.

{a} Mo waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a waiver of any other term,
cavenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condition hereof. Lessor'sconsent to,
Phoval of, any act shalinot be deemed to render unnecessary the obtaining of Lessor's consent to, or approval of, any subsequent or similar act by Lessee, or be
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constriued as the basis of an estappel to enforce the provision or provisions of this Lease requiring such consent.

{b} The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee may be accepted by Lessoron
account of monies or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in connection therewith, which such statements
and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by Lessor at or befare the time of deposit of such payment.

el TME PARTIES AGREE THAT THE TERMS QF THIS LEASE SHALL GOVERN WITH REGARD TQ ALL MATTERS RELATED THERETO AND HERERY 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.

{al When eatering in10 a discussion with a real estate agent regarding a real estate transaction, a Lessor or Lessea should from the outset understand
what type of agency relationship or representation it has with the agent or agents in the transaction. Lessor and Lessee acknowledge being advised by the Brokersin
this transaction, as follows:

(i} Lessor's Agent. A Lessor's agent under a listing agreement with the Lessor acts as the agent for the Lessor only. A Lessor's agent or subagent
has the following affirmative obligations: To the Lessor: A fiduciary duty and a duty to protect the Lessor's interests. To the Lessee ond Other Parties: A duty 1o deal
fairly with the Lessee and other parties 1o the transaction. Fo A Parties: A duty to disclese in writing any information known to the agent materially affecting the
considerarion to be paid by any Party or the value or desirability of the property. An agentis not obligated to reveal to either Party any confidential informatien
obtained from the other Party which does not involve the affirmative duties set farth above.

(i} Lessee’sAgent. Anagent canagree to a1 as agent for the Lessee only. In these situations, the agent is not the Lessor's agent, even if by
agreement The agent may receive compensation for services rendered, eitherin full orin part from the Lessor. An agent acting only for a Lessee has the following
affirmative obligations. Jo the Lessee: A fiduciary duty and a duty to protect and promote the Lessee's interests. To the Lessor and Other Porties: A duty to deal fairly
with the Lessor and other parties to the transaction. Jo AN Parties: A duty to disclose in writing anyinformation known to the agent materially affecting the
consideration to be paid by any Party or the value or desirability of the property. An agentis not obligated to reveal to either Party any confidential information
chtained from the other Party which does not involve the affirmative duties set forth above.

{iiiy Agent Representing Both Lessor and Lessee. A real estate agent, either acting directly or through one or more associate licensees, can legally be
the ag=nt of both the Lessar and the Lessee in a transaction, but only with the knowledge and consent of both the Lessor and the Lessee. in a dual agency situation,
the agent has the ollowing affirmative obligations to both the Lessor and the Lessee {a) A fiduciary duty and a duty 10 protect and promote the interesis of both
Parties in the dealings with either Lessor or the Lessee. {b) Other duties to the Lessor and the Lessee as stated above in subparagraphs (i} or {ii}. Inrepresenting both
Lessar and Lessee, the agent maynot without the express permission of the respective Party, disclose to the other Party that the Lessor will accept rent in an amount
lgss than thatindicated in the listing or that the Lessea is willing 1o pay a higher rent than that offered. The above duties of the agent in areal estate transaction do
nag religve akesser or Lessee fram the responsibility 10 protect their own interests. Lessor and Lessee should carefully read all agreements to assure that they
mdequately express their understanding of the transaction. A real estate agent is a person qualified to advise abaut real estate. 1f legal or tax advice is desired, consult
acompetent professional.

(b} Braokers have no responsibility with respect to any default or breach hereof by eithes Party. The Parties agree that no lawsuit or ather legal
proceeding involviag 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
Tiability {including court costs and attorneys' fees}, of any Broker with respect to any such lawsuit andfor legal proceeding shall not exceed the fee received by such
Broker pursuant to this Lease; pravided, however, that the faregeing limitation on each Broker's liability shall not be applicable to any gross negligence or willful
misconduct of such Broker.

[¢} Lessor and Lessee agree to identify to Brokers as "Confidential” any communication or information given Brokers that is considered by such Party to
be confidendal.

26, No Right To Holdover. Lessee has no right ta retain possession of the Premises ar any part thereof beyond the expiration or termination of this Lease. Inthe
event that Lessee holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable immediately preceding the expiration or termination.
Ho'dover Base Reritshall be calculated on monthlybasis. Nothing contained herein shall be construed as consent by Lessor to any holding aver by Lessee.

27. Cumulative R dies. No dy or election h der shall be deemed exclusive but shall, wh possible, bec lative with all other remedies at law or
wn fQuily.

28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be observed or performed by Lessee are both covenants and conditions.
in constraing this Lease, all headings and titles 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 awhole, asif both Parties had prepared it.

29. Binding Effect; Choice of Law. This Lease shall be binding upon the Parties, 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 hereto concerning this Lease shall be initiated in the county in which the Premises
are locatec. Signatures to this Lease accomplished by means of electronic signature or similar technology shall be legal and binding.

30, Subordination; Attornment; Non-Disturbance.

30.1 Subordination. This Lease and any Option granted hereby shall be subject and subordinate (o any ground lease, mortgage, deed of trust, or other
hypothecation or security device [collectively, “Security Device"}, now or herealter placed upon the Premises, to any and all advances made on the security thereof,
and to all renewals, madifications, and extensions thereol. Lessee agrees that the holders of any such Security Devices {in this Lease together referred to as "Lender®)
shall have ne liabitity or obl gation to perform any of the obligations of Lessor under this Lease. Any Lender may elect 1o have this Lease andfor any Option granted
hereby superior to the lienof its Security Device by giving written notice thereof to Lessee, whereupon this Lease and such Options shall be deemed prior to such
Security Device, notwithstanding the refative dates of the documentation of recordation thereof,

30.2 Atternment. In the avent that Lessor transfers fitle to the Premises, or the Premises are acquired by anather upon the foreclosure or termination of a
Security Device to which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3, attorn to such new owner, and upon
request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for the remainder of the term hereol, or, a1 the election
of the new owner, this Lease wll automatically become a new lease between Lessee and such new owner, and (i) Lessor shall thereafter be relieved of any further
obligations hereunder and such new owner shall assume all of Lessor's obligations, except that such new owner shall not: {a) be liable for any act er omission ol any
priar lessor ar with respect to events occurring prior to acquisition of ownership; (b be subject 1o any offsets or defenses which Lessee might have against any prior
tessor, [¢) be bound by prepayment of more than one month's reat, or (d} be liable for the return of any security deposit paid te any prior lessor which was not paid or
credited to such new owner.

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee's subordination of this Lease shall be
subject to receiving a commercially reasonable non-disturbance agreement [a “Nen-Disturbance Agreement™) from the Lender which Non-Disturbance Agreement
provides that Lessee's possession of the Premises, and this Lease, including any options to extend the term hereaf, will not be disturbed solong as Lessee isnot in
Breach hereof and attorns 1o the record owner of the Premises. Further, within 60 days after the execution of this Lease, Lessor shall, if requested by Lessee, useits
tommercially reasonable efforts ta obtain a Non-Disturbance Agreement Irom the holder of any pre-existing Security Device which is secured by the Premises. In the
event that Lessor is unable to provide the Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's option, directly contact Lender and attempt
to negatiate for the execution and delivery of a Non-Disturbance Agreement.

30.4 Self-Executing. The agreements contained in this Paragraph 30 shall be effective without the execution of any further documents; provided, however, that,
upon written request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessee and Lessor shall execute such further writings
as may be reasonably required 10 separately dotument any subordination, attornment and/or Non-Disturbance Agreernent provided for herein.

31. Attorneys’ Fees. If any Party or Broker brings an action or proceeding involving the Premises whether founded in tort, contract or equity, or to declare rights
hereunder, the Prevailing Party (as hereafter defined) inany such proceeding, action, or appeal thereon, shall be entitled 1o reasonable attorneys' fees. Such fees may
be awarded in the same suit or recovered in a séparate suit, whether or not such action or proceeding is pursued to decision or judgment. The term, “Prevailing
Party” shall include, without limitation, a Party or Broker whao substantially obtains or defeats the relief sought, as the case may be, whether by compromise,
settlement, judgment, or the abandonment by the ather Party ar Broker of its claim or defense. The attorneys' fees award shall not be computed in accordance with
any court fee schedule, but shal be such as to fully reimburse all attorneys” fees reasonably incurred. In addition, Lessor shall be entithed to attorneys' fees, costs and
expenses incurred inthe preparation and service of notices of Default and consultations in connection therewith, whether or not alegal action is subsequently
commenced in connection with such Default or resulting Breach [$200 s a reasonable minimum per accurrence for such services and consultation),

32, lessor's Access; Showing Premises; Repairs. iessor and Lessor's agents shatl have the right to enter the Premises at any ime, in the case of an emergency, and
Jyise atr ble times after ble prior notice for the purpose of showing the same to prospective purchasers, lenders, or tenants, and making such
alier; DE, 29‘?. impravemenis or additions Lo the Premises as Lessor may deem necessaﬂv or desirable and the erecting, using and maintaining of utilities,
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services, pipes and conduits through the Premises and/or other premises as long as there is no material adverse effect on Lessee's use of the Premises, All such
activities shalt be without abatement of rent or liability to Lessee

33, Auctions. Lessee shall not conduct, nar permit to be conducted, any auction upon the Premises without Lessor's prior written consent. Lessor shall not be
obligated to exercise any standard of reasonableness in determining whether to permit an auction.

34. Signs. Lessor may place on the Premises ordinary “For Sate” signs at any time and ordinary *For Lease” signs during the last 6 months of the term herecf. Except
for ordinary "for sublease™ signs, Lessee shall not place any sign upon the Premises without Lessor’s prior written consent, All signs must comply with all Applicable
Requirements.

35. Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the votuntary or other surrender of this Lease by Lessee, the mutual termination
or cancellation hereol, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser estate in the Premises; provided,
however, that Lessor may efect to continue any one or all existing subtenancies. Lessor's failure within 10 days following any such event to elect 1o the contrary by
written notice to the holder of any such lesser interest, shall constitute Lessor's election 1o have such event constitute the termination of such interest.

36. Consents. All requests for consent shall be in writing. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by
or for the other Party, such consent shall not be u bly withheld or delayed, Lessor's actual ble costs and {including but not limited to
architects’, attarneys’, engineers’ and other consultants' fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor consent, including
but not limited to consents to an assig| 1t, a subletting or the p e or use of aHazardous Substance, shall be paid by Lessee upon receipt of an invoice and
supporting documentation therefor. Lessor's consent to any act, assignment or subletting shall not consti an acknowledg t1hat no Default or Breach by Lessee
of this Lease exists, nar shall such consent be deemed 3 waiver of any then existing Default or Breach, except as may be otherwise specifically stated in writing by
Lessor at the time of such consent. The failure to specify herein any particular condition to Lessor's consent shall not preclude the imposition by Lessor at the time of
consent of such further or ather conditions as are then reasonable with reference to the particelar matter for which consent is being given. In the event that either
Party disagrees with any determination made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall furnish
its reasons in writing and in reasonable detail within 10 business days following such request.

37. Guarantor.

37.1 Execution. The Guarantors, if any, shall each execute a guaranty in the form most recently published by AIR CRE for use in the state of Arizona.

37.2 Default. Itshafl constitute a Default of the Lesseeif any Guarantor fails or refuses, upon request to provide: ([a) evidence of the execution of the guaranty,
including the authority of the party signing on Guarantor's behalf to obligate Guarantor, and in the case of a corporate Guarantor, a certified copy of a resolution of its
board of directors autherizing the making of such guaranty, {b) current financial statements, {c) an Estoppel Certificate, or {d} written confirmation that the guaranty is
stillin effect.

38, Quiet Possession. Subject to payment by Lessee aof the Rent and performance of all of the covenants, conditions and provisions on Lessee’s part to be observed
and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term hereof.

39. Options. If Lessee is granted any Option, as defined below, then the following provisions shall apply.

39,1 Definitfon. "Option” shall mean: (a} the right to extend or reduce the term of or renew this Lease or to extend or reduce the term of or renew any lease
that Lessee has on other property of Lessor; [b) the right of first refusal or first offer to lease either the Premises or other property of Lessor; [c} the right to purchase,
the right of first offer to purchase ar the right of first refusal 1o purchase the Premises or other propeny of Lessor.

39,2 Options Personal To Original Lessee  Any Option granted to Lessee in this Lease is personal to the oniginal Lessee, and cannot be assigned or exercised by
anyone other than said original Lessee and only while the original Lessee is in full passession of the Premises and, if requested by Lessor, with Lessee certifying that
Lessee has nointentian of therealter assigning or subletting.

29.3 Multiple Qptions, In the event that Lessee has any multiple Options to extend or renew this Lease, a later Option cannot be exercised unless the prior
Qptions have been validly exercised.

35.4 Effect of Default on Options.

fa} Lessee shall have no right o exercise an Option: (i} during the period commencing with the giving of any notice of Default and continuing until said
Defaultis cured, (i) during the periad of time any Rent is unpaid {without regard to whether notice thereol is given Lessee), (i)} during the time Lessee is 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, during the 12 month period
immediately preceding the exercise of the Option.

(bl The period of ime withmn which an Option may be exercised shall nat be extended or enlarged by reason of Lessee's inability to exercise an Option
because of the provisions of Paragraph 39.4(a).

(c}  AnOgton shall terminate and be of no further farce or effect, notwithstanding Lessee’s due and timely exercise of the Option, if, after such exercise
and priar to the commencement of the ded term or completion of the purchase, {i] Lessee [ails to pay Rent for a period of 30 days after such Rent becomes due
[without any necessity of Lessor 1o give notice thereof), or {ii) if Lessee commits a Breach of this Lease.

40, Multiple Buildings. If the Premises are a part of a group of buildings controlled by Lessor, Lessee agrees that it will abide by and conform to all reasonable rules
and regulaticns which Lessor may make from time to time for the management, safety, and care of $aid properties, in¢luding the care and ¢leanliness of the grounds
2nd including the parking, loading and unloading of vehicles, and to cause its employees, suppliers, shippers, customers, contractors and invitees to so abide and
conform. Lessee a!so agrees to pay its fair share of common expenses incurred in connection with such rules and regulations.

41, Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or other security
measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the protection of the Premises, Lesses, its
agents and invitees and their property from the acts of third parties.

41, Reservations. Lessor reserves to itself the right, from time 10 time, 1o grant, without the consent or joinder of Lessee, such easements, rights and dedications
that Lessor deems necessary, and to cause the recordation of parcel maps and restrictions, so lang as such easements, rights, dedications, maps and restrictions do
not unreasonably interfere with the use of the Premises by Lessee. Lessee agrees to sign and deliver to Lesser any documents reasonably requested by Lessor to
effectuate any such easement rights, dedication, map or restrictions.

43. Performance Under Protest. If at any vime 3 dispute shall arise as to any amaunt or sum of money to be paid by one Party to the other under the provisions
hereof, 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
régarded as avoluntary payment and there shail survive the right on the part of said Party 1o institute suit for recovery of such sum. Ifit shall be adjudged that there
was ne legal obligation on the part of said Party 1o pay such sum or any part thereof, said Party shall be entitled 1o recover such sum or so much thereof as it was not
lrgally required 1o pay. A Party who does not initiate suit for the recovery of sums paid “under protest” within 6 months shall be deemed to have waived its right to
protest such payment.

44, Authority; Multiple Parties; Execution.

(a}  If either Party hereto is 3 corporation, trust, limited liability company, partnership, or similar entity, each individual executing this Lease on behalf of
such entity represents and warrants that 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 autharity.

[b}  Ifthis Leaseis executed by more than one person 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, or other document ancillary therete 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)  Thistease may be executed by the Parties in counterparts, each of which shall be deemed an original and all of which together shall constitute one
and the same instrument,

45. Conflict. Any conflict between the printed prowisions of this Lease and the typewritten or handwritten provisions shall be ¢ led by the typewril or
handwritten provisions.

46. Offer. Preparation of this Lease by either Party or their agent and submission of same to the other Party shall not be deemed an offer to lease to the other
Party. This Lease is notintended to be binding until executed and delivered by all Parties herato.

47. Amendments. This Lease may be madifiad only in writing, signed by the Parties in interest at the time of the modification. As long as they do not materially
e Lessee's obligations hereunder, Lessee agrees 1o make such reasonable non-monetary modifications ta this Lease as may be reasonably required by a Lender
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s todnection with the obtaining of normal financing or refinancing of the Premises.
48, 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.

49, Arbitration of Disp An Addendum requiring the Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease [— is E is not
sttached to this Lesse

50. Accessibility; Americans with Disabilities Act. Since compliance with the Americans with Disabilities Act {ADA} and other state and local accessibility statutes
are dependant upon Lessee’s specific use of the Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA er any
“milar legislation. in the event that Lessee's use of the Premises requires madifications or additions to the Premises in order to be in compliance with ADA or other
scoessibility statutes, Lessee agrees to make 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: NOREPRESENTATION OR RECOMMENDATION IS MADE BY AIR CRE 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. SEEKADVICE 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 INCLUDRE BUT NOT BE
LUMITED TC: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF
ANDQPERATING SYSTEMS, AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

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

NOTE: i either Party to this lease [s a married individual, both spouses may need te execute this Lease In order to bind the marital community.

The parties bereto have executed this Lease at the place and on the dates specified above their respective signatures.

Executed at: Exgcuted at: .
On: ‘J":'./EI}E'_’. on:
By LESSOR; By LESSEE:
Blackbhsard Capital, LLTC Ciey of Apache Junctiono
Tz ukgned By e T
e AR
- ! = o [i[/]attkew Bucby 08/21/23
Name Printed: _“iye rEeTeTne TR0 Name Printed; _Matt Busby
Title: Member B jiaoE i Title: Assistant City Manager
Phone: pPhone: _ AB80.298.0654
Fax: u, Fax:
Emai: _tyatbachamalil  com — Emaik:
By: By:
Name Printed Name Printed:
Title: __ E—— Title;
Phone: Phone!
Fax Fax:
Emait: Email:
Address: _ 33506 N, Kennedy Briyve Address:
—Son Tap Yalley, A7 BS140
Federal ID No. Federal 1D No.:
BRIOKER BROKER
Lee & As=acistes Arjizona Homesmartg
Aun: _Matt McDougall Ann: _Susan Billings
Titte: _Exincipal Title: _Feal Estate hgent
Address: Address:
Fhoenix, AZ BS018 Gilbere, AZ 852495
Phone: _B0Z J25 7 Phone: 480 252 0400
Faw _ 602 . 854 0510 Fax: R
Email: _mmodougalldleearazona. com Email: __Suellivazrealestare. com
Federal D No.: _HE-0GEETHET Federal ID No.:
Broker License # Broker License #: LC506032013
Agent License #; Agent License H: SAKS56921000
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AIRCRE

contracis ARIZONA
ADDENDUM TO LEASE
Date: —aepltembar 1. 2023
By and Between
Lessor: 3l
Lessee: city of Apacha JuUpctiofn
Property Address: I8E0 South De Niza Poad, Apache Jynction, AT #5179

(street address, cuy, state, zip)

Paragraph: _Z1.-53,

In the evem of any conflict between the provisions of this Addendum and the printed pravisions of the Lease, this Addendum shali contral.

51. Rent Schedule:
Months 1-24: $2,500.00/Month Gross*

*Plus applicable rental tax (currently 2.7%)

52, Lessee shall pay Lessor the monthly rent twice per year in Six (6) month increments. |

Months 1-6: Paid upon Lease execution
Months 70-12: Due April 1, 2024

Months 13-18: Due October 1, 2024
Months 19-24:  Due April 1, 2025

Total amount due per 6 months increment: $15,40500 (Amount includes rental tax)

53, Tenant Improvements:

1. Tenant will be allowed to install fiber to Premises in a neat and orderly manner by low
voltage professional. Upon lease termination, fiber will be removed by Tenant, but pathway
will remain in place for next Tenant.

2. Pending City permit approval, if applicable, Tenant will be allowed to install fencing along north
and east property line, with optional vehicular gate at parking lot.

3. Pending City permit approval, Tenant will be allowed to install additional metal picket
fence or barbed wire fencing on top of existing masonry fence along west and south
property line.

4. Pending any required City permit approval, Tenant will be allowed to instal} additional
construction trailer(s) for the purposes of storage/office space. Placement of additional
trailer(s) shall be on the previously prepared pad.

5. The City of Apache Junction ("Lessee") has dedicated staff in their Public Works Department and
Parks & Rec that maintain the City's building systems and landscaping for all City facilities. Lessor
accepts the use of the City's dedicated staff as satisfaction of the service contract requirement.6.

6. Lessee's obligation, per Section 7.1, to maintain building systems in good working order and repair
is capped to $2,500 per oceurance/ $5,000 maximum total per 12-month period. Above these limits,
it is the Lessor's responsibility to repair/matntain/replace building systems. ( Items as referenced in
Section 7.1)
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