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DLLC USE ONLY AP
License #
Arizona Department of Liquor Licenses and Control WO\ O)LOF\'
800 W Washington 5th Floor Date ‘C‘\"’fz"*;)"/
Phoenix, AZ 85007-2934 e (i3
www.azliquor.gov ‘ /{P
(602) 542-5141
Application for Liquor License
Type or Print with Black Ink
APPLICATION FEE AND INTERIM PERMIT FEES (IF APPLICABLE) ARE NOT REFUNDABLE
A service fee of $25 will be charged for all dishonored checks (A.R.S. § 44-6852)
SECTION 1 Type of License SECTION 2 Type of Ownership
LJJTwWROS.
[“Iinterim Permit Oindividual
[VINew License [JPartnership
[Orerson Transfer [CIcorporation
OLocation Transfer {series 6, 7 and 9) [V]Limited Liability Co
[CIrrobate/ Will Assignment/ Divorce Decree (No Fees) Cciuo
[] seasonal [JGovernment
Crrust
[ribe )
[
[CJother (Explain)
SECTION 3 Type oflicense [ ] Add Sampling Privilege for Series 9 and 10 only (Complete Sampling Privilege application)
A.R.S.§4-206.01(G), (H). (I} & (L)
[J Add Growler privileges {restaurant, series 12, license only. 300-foot restriction applies)
A.RS5.§4-207(A) & (B)
1.Type of License (restaurant, bar etc.): Series 10 Beer & Wine 2. LICENSE # (if issued): i0 \\?)’Z_C\:l'
SECTION 4 Applicants
1. Agent's Name: ElDave Andrew Alex © T2 H
Last First Middle
2. Applicant/Licensee Name: A&D Shell, LLC PN KR0S |
(Ownership name for type of ownership checked on section 1) )
3. Business Name (Doing Business As-DBA): __A&D Shell T 1D
4. Business Location Address: 420 N. Apache Trail  Apache Junction _Arizona 35330 _Pindl
(Do not use PO Box) Street City State Zip Code County
5. Mailing Address: _2309 £, University Drive Tempe Arizong 85282
(All comespondence will be mailed to this address) Street City State Zip Code
6. Business Phone: _ 480-288-6666 Daytime Contact Phone: __602-781-4195

7. Email Address; _andrew@desertcodch.com

8. Is the Business located within the incorporated limits of the above city or town? Flyes[INo
If you checked no, in what City, Town, County or Tribal/indian Community is this business located?

Depariment Use Only
o ——

Fees: \QO \OC Sda $ an

Application Interim Permit Site Inspection Finger Prints Total of All Fees

Is Arizona Statement of Cifizenship & Alien Status for State Benefits complete? mes COINo
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SECTION 5 Background Check

EACH PERSON LISTED MUST SUBMIT A QUESTIONNAIRE, FINGERPRINT CARD ALONG WITH $22. PROCESSING FEE PER CARD.
1. If the applicant is an entity, not an individual, answer questions 1a-b.

a) Date Incorporated/Organized: [}~ D1 J 01 "1 State where Incorporated/Organized: /747/77&}'&&.

b) AZ Corporation or AZ LL.C. File No: _[.A23] 1332  Date authorized fo do business in AZ /- ©l-Dejq

2. List any individual or entity that own a beneficial interest of 10 % or more and/or controls the license. If the applicant is
owned by another entity, attach an organizational chart showing the ownership structure. Attach additional sheets as
needed to disclose any controlling person, member, shareholder or general partner who owns a beneficial interest of 10
% or more of the license.

Last First Middie Titie %0Owned  Mailing Address Cily State Zip
% ' 5 4 ; N ] " . . AJRE 5 o
il /)6‘4;/ £ Abdives Ao Limpocioer 1007 A Un 5 Goiiimon AV Clligsr o 999 [3S

(Attach additional sheet if necessary)

SECTION 6 Interim Permit
If you intend to operate business while your application is pending you will need an interim permit pursuant fo A.R.S.§4-203.01
For approval of an interim permit:

« There must be a valid license of the same series issued to the current location you are applying for OR

» A Hotel/Motel license is being replaced with a restaurant license pursuant to A.R.S.§4-203.01 (A}

1. Enter license number cumrently at the location: [0t} 3> 1

2. Is the license currently in use?2 B/Yes INo if no, how Iong bos it been out of use?

A ! - ' . . i (/él&)é
| (signature) 00 _pcvliip J i ber Frons JiwcctirAd ¢~ Geclare that | am the CURRENT OWNER, AGENT, OR
CONTROLLING PERSON on the stated license and location.

Aftach a copy of the license currently issued at this location to this application.

NOTARY

State of Arizona

County of
On this Day of , 20 before me personally appeared v W4 plfaliud  fi idtr /4’ i
T

Day Month Yea (Print Name of Document Signer) /(u”u&‘(‘/b\’;

Whose identity was proven to me on the basis of satisfactory evidence to be the person who he or she claims to be and
acknowledged that he or she signed the above/attached document.

Signature of NOTARY PUBLIC
(Affix Seal Above)

SECTION 7 Probate, Receiver, Bankruptcy Trustee, Assignment, or Divorce Decree of an existing liquor license ARS § 4-204
EACH PERSON LISTED MUST SUBMIT A QUESTIONNAIRE, FINGERPRINT CARD ALONG WITH $22. PROCESSING FEE PER CARD.

1.Cumrent Licensee's Name:
(Exactly as it appears on the license) Last First Middie

2.Assignee’'s Name:

Last First Middie
License Number:

ATTACH A COPY OF THE DOCUMENT THAT SPECIFICALLY ASSIGNS THE LIQUOR LICENSE TO THE ASSIGNEE.
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420 N. Apache Trail LLC
2716 S. Quinn Avenue
Gilbert, Arizona 85295

602-781-4195

November 27%, 2017

To Whom It May Concern,

My Company, 420 N. Apache Trail LLC has purchased the property located 420 N. Apache Trail
Apache Junction, Arizona 85220.

My company, A&D Shell LLC will be operating the business at that location as A&D Shell.

The previous tenant, NRB Inc. dba: Sheil Food Mart has vacated the premise but their liquor
license is still active.

As the property owner 420 N. Apache Trail LLC, I authorize A&D Shell LLC to receive an
interim permit to operate the business.

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

1. Basie Provisi {"Basic Provisions"),

1.1 Parties: This Lease (“Lease™), dated for reference purposes only, November 6, 2017 is made
By and between 420 N. Apache Trail LLC . ("Lessor™}
and ARD Shell LLC ("Lessee"),
{coltectively the “Parties,” or indtvidually a “Party”).

1.2 Premises: That certaln reai property, including il improvements therein or to be provided by Lessor under the terms of this Lease, and
commonly known as 420 N. Apache Trail Apache Junction, Arizona 85220
fotated In the County of Pinal State of Arlzona , and generally described as

{describe briefly the nature of the property and, if applicable, the "Profect”, if the propenty is locatad within a Project)

Gas Station
(“Premises™), (See zlso Paragreph 2)
1.3 Term: 30 years and 0 months (“Original Term") commencing 11/6/17
("Commencement Date™) and ending Novempber 6, 2047 (“Expiration Date"), (See also Paragraph 3)
1.4 Early P Hon: (“Early jon Date™)
(See also Paragrephs 3.2 and 3.3).
1.5 Base Rent: § _____Q‘_Q_D__ per month ("Base Rent"), payable on the N/A day of
each month commencing (See 2lsa Paragraph 4)
[T] If this box Is checdked, there are provisions In this Lease for the Base Rent to be adjusted.
1.6 Base Rent and Other Monies Paid Upon Execution:
(check applicable boxes)
o} Base Rents § 0.00 for the period
jom| Security nepcsiﬁ $ 0.00 ("Security Depaosit™). (See also Paragraph S}
] Assaciation Fees: $ 0.00 far the period
I Other: §. 0.Co for
jom| Total Due Upon Execution of this Lease: §, 0.00 .
1.7 Agreed Use: Gas Station
(See 2lso Paragraph 6)

1.8 Insuring Party: Lessor is the “Insuring Party™ unless otherwise stated herein. (See aiso Paragreph 8)

1,9 Real Estate Brokers: (See also Paragraph 15)
(a) Representation: The followlng real estate brokars {the "Brokers”) and brokerage relationships exist in this transaction:

(check applicable boxes)
I N/A represents Lessor exclusively ("Lessor's Broker(s)™);
jon N/A represents Lessee exciusively (“Lessea’s Broker(s)"); or
[ N/A _represents both Lessor and Lessee (“Duaf Agency™).

(b) Payment to Brokers: Upon execution and delivery of this Lezse by both Partles, Lessor shall pay to the Broker the fee agreed to in thelr

separate written agreement (or If there I5 0o such agreement, the sum of $0.00 or___0.000 ¢ of the total Base Rent) for the brokerage services
rendered by the Brokers.

1,10 Guarantor, The obligations of the Lessee under this Lease are to he guaranteed by, N/A

("Guarantor{s)"). (See also Paragraph 37)

1.11 Attachments. Attached hereto are the following, all of which constitute 3 part of this Lease:

an Addendum cansisting of Paragrephs through
2 plot plan depicting the Premises;

a current set of the Rules and Regulations:

2 Work Letter;
other (specify):

oooon

Inidals E §§ ,;

AL
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2. Premises.

2.1 Letting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and upon ail of the terms,
covenants and conditions set forth In this Lease. Unless ctherwise provided herein, any statement of size set forth in this Lease, or that may have been used in
czlculating Rent, is an approximation which the Parties agree is reasonable and any payments based thereon are not subject to revision whether or not the actual
slze is more or iess. Note: Lessee Is advised to verify the actual size prior to executing this Lease.

2.2 Condition. Lessor shall deliver the Premises to Lessee broom clean and free of debris on the Commencement Date or the Early Possession Date,
whichever first occurs ("Start Date™), and, so long 35 the required service contracts described In Paragraph 7.1(b) below are obtained by Lessee and in effect
within thirty doys following the Start Dete, warrants that the existing electrical, plumbing, fire sprinkler, lighting, heating, ventilating and air conditioning systems
("HVAC"), icading doors, sump pumps, If any, and 2l other such eiements in the Premises, other than those constructed by Lessee, shali be in good operating
condition on sald date and that the structural elements of the roof, bearing walis and foundation of any buiidings on the Premises (the “Building*) shall be free of
material defects. If a non-compliance with said warranty exists as of the Start Date, or if one of such systems or elements should malfunction or fail within the
appropriate warranty period, Lessor shail, as Lessor's sole obligation with respect te such matter, except as otherwise provided in this Lease, promptly after receipt
of written notice from Lessee setting forth with specificity the nature and extent of such non-complisnce, maifunction or failure, rectify same at Lessors expense.
The warranty perlods shall be as follows: (i) 6 months as to the HVAC systems, and (ii) 30 days as to the remaining systems and other elements 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 faliure shail be the
obligation of Lessee Bt Lessee's sole cost and expense.

2.3 Compliance. Lessor warrants that the improvements on the Premises comply with the bullding codes, applicable faws, covenants or restrictions of
recorg, reguiations, and ardinances ("Applicable Requirements®) that were in effect et the time that each improvement, or portien thereof, was constructed. Sald
warranty does not apply to the use to which Lessee will put the Premises, modifications which may be required by the Americans with Disablities Act or any similar
iaws as a result of Lessee’s Use (see Paragreph $0), or to eny Alterations or Utility Installations (2s deflned in Paragraph 7.3(a)) made or to be made by Lessee,
NOTE: Lessee is responsible for determining whether or not the Applicable Requirements, and especially the zoning, are appropriate for Lessee’s Intended use, and
acknowiedges that past uses of the Premises may no longer be allowed, If the Premises do not comply with sajd warranty, Lessor shall, except as otherwise
provided, promptly after receipt of written notice from Lessee setting forth with specificity the nature and extent of such hon-compliance, rectify the same at
Lessor’s expense. If Lessee does not give Lessor written notice of a non-compliance with this warranty within & months foliowing the Start Date, correction of that
non-complience shall be the obligation of Lessee at Lessee's sole cost and expense. If the Applicable 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 remediation of any Haxzardous Substance, or the
;‘e{]nfor:ement or other physical modification of the Unit, Premises arnd/or Building ("C2pital Expenditure”), Lessor and Lessee shall allocete the cost of such work as

ollows:

(3) Subject to Paragraph 2.3(c) beiow, if such Capital Expenditures are required as a result of the specific and unigue 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 manths' Base Rent, Lessze may instead terminate this Lease uniess Lessor notifies Lessae, in
writing, within 10 days after receipt of Lessee's termination notice that Lessor has elected to pay the difference between the actual cost thereof and 2n amount
equsl to 6 manths' Base Rent, If Lessee elects termination, Lessee shail immediately cease the use of the Premises which requires such Capital Expenditure and
deliver to Lessor written notice specifying a termination date at least 90 days thereafter. Such termination date shali, however, in np event be earlier than the last
day that Lessee could legaily utilize the Premises without commencing such Capital Expenditure.

(b) If such Capital Expenditure is not the result of the spedfic and unique use of the Premises by Lessee (suth as, governmentaily mandated seismic
modifications), then Lessor and Lessee shall allocate the obligation to pay for such costs pursuant to the provisions of Paragraph 7.1(d); provided, however, that if
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
thereof, Lessor shall have the option to termlinate this Lease upon 90 days prior written notice to Lessee unless Lessee notifies Lessor, In writing, within 10 days
after receipt of Lessor's termination notice that Lessee will pay for such Capltal Expenditure. If 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 such costs have been fuily pald. If
Lessee Is unabie to finance Lessor's share, or if the balance of the Rent due and payable for the remainder of this Lease is not sufficient to fully reimburse Lessee
on an offset basis, Lessee shall have the right to terminate this Lease upon 30 days written notice to Lessor.

(c) Notwithstanding the above, the provisions conceming 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 of proposed change in use, change in intensity of use,
or modification to the Premises then, and in that event, Lessee shall either: (f) immediately cease such changed use or Intensity of use and/or take such other
steps as m3y be necessary to eliminate the raquiremeant for such Capital Expenditure, or (i) complete such Capital Expenditure at its own expense. Lessee shall
not, however, have any right to terminate this Lease.

2.4 Acknowledgements. Lessee acknowledges that: (3) it has been 2dvised by Lessor and/or Brokers to satisfy Itself with respect to the condition of
the Premises (induding but not iimited to the electrice], HVAC and fire sprinkler systems, security, environmental aspects, and compliance with Applicable
Requirements and the Americans with Disabliities Act), and their suitabiilty for Lessee's intended use, (b) Lessee has made such investigation 2s it deerns necessary
with reference to such matters and assumes all responsibllity therefor as the same relate to its occupancy of the Premises, 2nd (c) neither Lessor, Lessor's 2gents,
nor Brokers have made 2ny oral or written representations or warranties with respect to szid matters other than as set forth in this Lesse, In addition, Lessor
acknowledges that: (1) Brokers have made no representations, promises or warranties concerning Lessee's ability to honor the Lease or suitability to occupy the
Premises, and (ii) it Is Lessor's sole responsibility to investigate the financial capability and/or sultability of all propased tenants.

2,5 Lessee as Prior Owner/Occupant. The warranties made by Lessor In Paragraph 2 shall be of no force or effect if immediately prior to the Start
Date Lessee was the owner oF occupant of the Premises. In such event, Lessee shall be responsible for any necessary corrective work,

3. Term.

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

3.2 Early Possession. 1f Lessee totally or partialiy occupies the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be
abated for the period of such early possession, All other terms of this Lease (including but not imited to the obligations to pay Real Property Taxes and insurance
premiums and to maintain the Premises) shall, however, be in effect during such period. Any such early possession shall not affect the Expiration Date.

3.3 Delay In Possession, Lessor agrees to use its best commercially reasanable efforts to deliver possession of the Pramises to Lessee by the
Commencement Date. If, despite said efforts, Lessor is unable to deliver possession by such date, Lessor shall not be subject to any [iability therefor, nor shall such
failure affect the validity of this Lease. Lessee shall not, however, be obligated to pay Rent or perform Its other obiigations unti} Lessor delivers possession of the
Premises and any perfod of rent abatement that Lessee would otherwise have enjoyed shall run from the date of dellvery of possession 2nd continue for 3 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
{s not defivered within 60 days after the Commencement Date, Lessee may, at its option, by notice In writing within 10 days 2fter the end of such 80 day period,
cancel this Lease, in which event the Parties shali be discharged from all obligations hereunder. If such written notice is not received by Lessor within said 10 day
period, Lessee's right to cancel shall terminate. If p ion 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 not be required to dellver possession of the Premises to Lessee until Lessee cornplies with Its obligation to provide
evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform il of its obligations under this Lease from and after
the Start Date, Including the payment of Rent, notwithstanding Lessor's election to withhold possession pending receipt of such evidence of insbrance. Further, if
Lessee is required to perform any other conditions prior to or concurrent with the Start Date, the Start Date shali occur but Lessar may elect ta withhold possession
until such conditions are satisfied.

4, Rent.

4,1 Rent Defined, Al monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Seeurity Deposit) are deemed to be rent
("Rent™).

4.2 Payment. Lessee shall cause payment of Rent to be received by Lessor in Jawful money of the United States on or before the day on which it [s due,

Initials g{é
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without cffset or deduction (except as specifically permitted in this Lease). Rent for any period durlng the term hereof which is fer less than one full calendar month
shall be prorated based upon the actual number of days of sald month. Payment of Rent shall be made ta Lessor at Its address stated herein or to such other
persons or place as Lessor may from time to time designate in writing. Acceptance of a3 payment which is less than the amount then due shall not be a waiver of
Lessor's rights to the balance of such Rent, regardiess of Lessor's endorsement of any chedk so stating. In the event that any check, draft, or other instrument of
payment given by Lessee to Lessor is dishonored for any rezson, Lessee agrees to pay to Lessor the sum of $25 in addition {d 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 wili be applied first to accrued late tharges and atterneys fees,
second to accrued Interest, then to Base Rent and Operating Expense Increase, and 2ny remalning amount to any ather outstanding charges or costs.

4.3 Association Fees. In addition to the Base Rent, Lessee shall pay to Lessor each month an amount equal to any owner's association or condominium
fees levied or assessed against the Premises. Said monies shall be paid at the same time and In the same manner 2s tha Base Rent.

5. Security Deposit. Lessee shall deposit with Lessor upon execution heresf the Security Depasit 3s security for Lessee's faithful performance of its
abligations under this Lease. If Lessee fails to pay Rent, or atherwise Defaults under this Lease, Lessor may use, 2pply or retain all or any portion of said Security
Deposit for the payment of any amount due Lessor or to reimburse or compensate Lessor for any ilabliity, expense, loss or damage which Lessor may suffer or
incur by reason thereof. If Lessor uses or applies 3l or any portion of the Security Deposit, Lessee shall within 10 days after written request therefor deposit monies
with Lessor sufficient to restore saig Security Depasit to the full amount required by this Lease. If the 3ase Rent increases during the term of this Lease, Lessee
shall, upon written request from Lessor, deposit additional moneys with Lessor so that the total amount cof the Security Dsposit shall 2t all imes bear the same
propordon to the increased Base Rent as the inltial Securlty Deposit bere to the [nitial Base Rent. Should the Agreed Use be amended to accommodate a material
change Iin the business of Lessee or to accommodate 2 sublessee or assignee, Lessor shall have the right to increase the Security Deposit to the extent necessary,
In Lessor's reasonabie judgment, to account for any Increased wear and tear that the Premises may suffer as a result thereof, If a change in contral of Lessee
occurs dgrjng this Lease and following such change the financial condition of Lessee Is, In Lessor's reasanable judgment, significantly reducad, Lessee shail deposit
suth additional maonies with Lessor 8s shail be sufficient to cause the Security Deposlt to be at a commercially reasonable level besed on such change in financial
condition. Lessor shall not be required to keep the Security Deposit separate from its general accounts. Within 14 days after the expirstfon or termination of this
Lease, If Lessor elects to apply the Security Depasit only to unpaid Rent, and otherwise within 30 days after the Premises hove been vacated pursuant to Paregraph
7.4{c) below, Lessor shall retum that portlen of the Sacurity Deposit not used or applied by Lessor. No part of the Security Deposit shall be considered to be held in
trust, to bear Interest or to be prepayment for any manies to be paid by Lesses under this Lease.

6.

6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, ar any other legal use which Is reasonably comparabie thereto, and for no
other purpose. Lessee shall nat Use or permit the use of the Premises in 3 manner that ls unlawful, creates damage, waste or 2 nuisance, or that disturbs occupants
of or causes gamage to nelghboring premises or properties. Lessar shall not unreasanably withhold or delay its consent ta any written request for 2 modification of
the Agreed Use, so long as the same will not impair the structural integrity of the improvements on the Premises or the mechanical or electrical systems therein,
and/or (s nat 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 shall include an explanation of Lesser's objections to the change in the Agreed Use

$6.2 Hazardous Substances,

(3) Reportabje Uses Require Consent. The term "Hazardous Substance” as used in this Lease shail mean any product, substance, or waste whose
presence, use, manufacture, disposai, transportation, or release, either by Itself or in combination with other materials expected to be on the Premises, is either: (1)
potentialiy injurious to the public hesith, safety or welfare, the envir or the Premi: (ii) reguiated or monltored by any governmentai autharlty, or (iii} 3
basis for potential iiability of Lesser to any gavernmental agency or third party under any applicable statute or commen law theory. Hazordous Substances shall
indude, but not be limited to, hydracarbons, petroleum, gasoline, and/ar crude oll or any products, by-produdts or fractions thereof. Lessee shail not engage in any
activity In or on the Premises which constitutes a Reportable Use of Hazardous Substances without the express prior written consent of Lessor and timely
compliance (at Lessee's expense) with all Applicable Requirements. “Reportabie Use” shall mean (i) the Installation or use of any above or below ground storage
tenk, (ii} the generation, possession, storage, use, transportation, or disposal of a Hazardous Substance that requires 3 permit from, or with respect to which a
report, notlice, registration or business pian Is required to be fllad with, any govemmental authority, andfor (lil) the presence at the Prernises of a Hazardous
Substance with respect to which any Applicable Reguirements requires that 2 notice be given to persons entering or occupying the Premises or neighboring
properties. Notwithstanding the foregeing, Lessee may use any ordinary and customary materlals reasonabiy required to be used in the normal course of the
Agreed Use, ordinary office suppiles (copier toner, liquid paper, glue, ete.) 2nd common household cleaning materials, so long as such use is in compliance with ail
Applicable Requirements, is not 2 Reportable Use, and does not expose the Premises or neighboring property to any meaningful risk of comtsmination or damage or
expose Lessor to any liability therefor. In 3ddition, Lessor may condition its consent to any Reportedle Use upon receiving such additional assurances as Lessor
reasonably deems necessary to protect itself, the public, the Premises and/or the envirenment against damage, contamination, Injury and/or liability, induding, but
not limited to, the installation (and removal on or before Lease expiration or termination) of protective modifications (such as concrete encesements) andjor
increasing the Security Deposit,

(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that 2 Hazardous Substance has come t¢ be located In, an, under or
about the Premises, other than as previously consented to by Lessor, Lessee shsil Immediately glve written notice of such fact to Lessor, and provide Lessor with 2
<opy of any report, notice, clalm or other documentation which it has conceming the presence of such Hazardous Substance.

(c) Lessec Remediation. Lessee shall not c@use 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, st Lesses's expense, compiy with all Applicable Requirements and take ali
Investigatory and/or remedlal zction reasonably recommended, whether or not formaily ordered or required, for the cleanup of any contamination of, and for the
mafntenance, security and/or monitoring of the Premises or neighboring properties, that was caused or materally contributed to by Lessae, or pertaining to or
Involving any Kazardous Substance brought onto the Premises durlng the term of this Lease, by or for Lessee, of any third party.

(d) Lessee Indemnification, Lessee shall indemnify, defend and hold Lessor, its agents, employess, lenders and ground lessor, if any, harmless from
end agalnst any and all loss of rents and/or damages, fiabilities, judgments, claims, expenses, penaitles, and Attorneys' and consultants' fees arising out of or
involving any Hazardous Substance brought onto the Premises by or for Lessee, or any third party (pravided, however, that Lessee shali have no iiablity under this
Lease with respect to underground migration of any Hazardous Substance under the Premises from adjacent properties not caused or contributed to by Lessee).
Lessee's obligations shall indude, but not be iimited to, the effects of any contamination or injury to person, property or the environment created or suffered by
Lessee, and the cost of investigation, removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease. No
termination, cancellation or release agreement entersd Into by Lessor and Lessee shall release Lassee fram its obliigations under this Lease with respect to
Hazardous Substances, uniess spedifically so agreed by Lessor in writing at the Bme of such agreement.

{e) Lessor Indemnaification. Lessor and its successors and assigns shalt indemnify, defend, reimburse and hold Lessee, its employees and lenders,
nermiess from and against any and all environmental damages, including the cost of remediation, which result from Hazardous Substances which. existed on the
Premises prior to Lessee's occupancy or which are causet by the grass negiigence or willful misconduct of Lessor, Its agents or employees, Lessor's obligations, as
and when required by the Applicable Requirements, shall include, but not be limited to, the cost of Investigation, removal, remedlation, restoration 2nd/or
abatement, ang shalt survive the explration or termination of this Lease.

() Investigations and Remediations, Lessor shali retzin the responsibility and pay for any investigations or remedistion measures required by
governmental entitles having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to Lessee's occupancy, uniess such
remediation measure s required as a result of Lessee's use (including ‘Alterations’, as definad Jn paragraph 7.3(a) below) of the Premises, in which avent Lessee
shall be responsibie for such payment. Lessee shall cooperate fully in any such activities at the request of Lessor, including aliowing Lessor and Lessor's agents to
have reasonable access to the Premises at reasonable times In order to carry out Lessor's investigative and remedial rasponsibilities.

(9) Lessor Terminatlon Option. If a Hazardous Substance 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 remediation therecf required by the Applicable Regulrements and this Lease shail
continue In Uil force and effect, but subject to Lessor's rights undar Paregraph 6,2(d) and Paragraph 13), Lessar may, at Lessor's option, either (1) investigate and
remedlate such Hazardous Substance Condition, if required, s soon as reasonably possible at Lessor's expense, In which event this Lease shall continue in fuil
force and effect, or (li) if the estimated cost to remediate such condition exceeds 12 times the then monthly Base Rent or $100,000, whichever Is greater, give
written notlce to Lessee, within 30 days after receipt by Lessar of knowledge of the occurrence of such Hazardous Substance Condition, of Lssgrs. desire ¢
terminate this Lease 3s of the date 50 days following the date of such notice. In the event Lessor elects to give 2 termination notice, Lessee may, within 10 g§ys
thereafter, glve written notice to Lessor of Lessee's commitment to pay the amount by which the cost of the remediation of such Hazardous Substance C_ondmon
exceeds an amount equai to 12 times the then monthly Base Rent or $100,000, whichever Is greatar. Lessee shall provide Lessor with said funds or satisfactery

—
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assurance thereof within 30 days following such commitment. In such event, this Lease shall continue In full force and effect, and Lessor shall proceed to make
such remedlation as soon as reasonably possible after the required funds are avallable. 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 timely manner, materially comply with all Applicable Regquirements, the requirements of any applicable fire Insurance underwriter or rating
bureau, snd the recommendations of Lessor's engineers and/or consultants which relste in any manner to the such Requirements, without regard to whether such
Requirements are now In effect or become etfective 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 other Information 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, ditation, waming, complaint or
report pertaining to or invelving the failure of Lessee or the Premises to comply with any Applicable Requirements.

6.4 Inspaction; Compliance. Lessor and Lessor's *Lender” {as defined in Paragraph 30) and consultants shall have the right to enter intc Premises at
2ny time, in the case of an emergency, and otherwise at reasonable times after reasonable notice, for the purpose of inspecting the condition of the Premises and
for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor, uniess a violation of Applicable Requirements, or a
Hazardous Substance Condition (see paragraph 9.1) is faund to exist or be imminent, or the inspection Is requested or ordered by a governmentai authority. In
such case, Lessee shall upon regquest reimburse Lessor for the cost of such inspection, so long as such inspection is reasonably related to the violation or
cuntamir;tlon. In addition, Lessee shall provide copies of ail relevant material safety date sheets (MSDS) to Lessor within 10 days of the recaipt of @ written
request therefor,

7. Maintenance; Repairs, Gtility Installations; Trade Fixtures and Alterations,

7.1 Lessee's Qbligations.

(2} In General. Subject to the rrovisions of Paragraph 2.2 (Conditlon), 2.3 (Compllance), 6.3 {Lessee's Compliance with Applicable Requirements), 7.2
(Lessor's Obfigations), ¢ {(Damage or Destruction), and 14 (Condemnation), Lessee shall, at Lessee’s sole expense, keep the Premises, Utility Installations {(intended
for Lessee’s exclusive use, no matter where iocated), and Alterations in good order, condition and repair (whether or not the portion of the Premises requiring
repalrs, or the means of repairing the same, are reasonably or readily accessible to Lessee, and whether or not the need for such repalrs occurs as a resuit of
Lessee's use, any prior use, the elements or the age of such portion of the Premises), Induding, but not limited to, 2!l equipment or facilities, such as plumbing,
HVAC equipment, electrical, lighting faciltties, boilers, pressure vessels, fire protection system, fixtures, walls (interior and exterior), foundations, ceilings, roofs,
roof drainage systems, flaors, windows, doors, plate glass, skylights, landscaping, driveways, parking lots, fences, retaining walls, signs, sidewalks and parkways
located in, on, or adjacent to the Premises, Lessee, in keeping the Premises In good order, condition and repalr, shall exercise and perform good maintenance
practices, specifically including the procurement and maintenance of the service contacts required by Paragraph 7.1(b) below. Lessee's obligations shail 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 Bullding in a first~class condition (Inciuding, e.g. graffiti removal) consistent
with the exterior appearance of other similar facilities of comparable age and size in the vicinity, Including, when necessary, the extericr repainting of the Buliding.

(b) Service Contracts. Lessee shall, at Lessee's sole expense, procure 3nd maintain contracts, with coples to Lessor, in customary form and substance
for, and with contractors specializing and experienced in the maintenance of the following equipment and Improvements, If any, if and when installed on the
Premises: (1) HVAC equipment, (ii) bojler, and pressure vessels, (ili) fire extinguishing systems, including fire alarm and/er smoke detection, (iv) landscaping and
irrigation systems, (v) roof covering and drains, (vl) clarifiers {vil) basic utility feed to the perimeter of the Bullding, and {vili) any other equipment, if reasonably
required by Lessor. However, Lessor reserves the right, upon notice to Lessee, to procure and meintain any or ali of such service contracts, and if Lessor so elects,
Lessee shall reimburse Lessor, upon demand, for the cost thereof.

(<) Failure ta Perform, If Lessee falls to perform Lassee's obligations under this Paragraph 7.1, Lessor may enter upon the Premises after 10 days'

prior written notice to Lessee (except In the case of an emergency, in which case no notice shall be required), perform such obiligations on Lessee's behalf, and put
the Premises in good order, condition and repair, and Lesses shall promptly pay to Lessor a sum equal t¢ 115% of the cost therecf.
(d) Replacement. Subject to Lessee’s indemnification of Lesser as set forth in Paragraph 8.7 belew, and without relieving Lessee of liability resuiting from Lessee’s
fallure to exercise and perform good maintenance practices, if an ftem described in Paragraph 7.1(b) cannot be repaired other than 2t a cost which is in excess of
50% of the tost of replacing such ltem, 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, each month during the remainder of the term of this Lease, on the date on which Base Rent is due, an amount equal to the product of
muitiplying the cost of such replacement by a fraction, the numerator of which is one, and the denominator of which s 144 (ie. 1/144th of the cost per month}.
Lessee shail pay Interest on the unamortized bafance at a rate that is commercially reasonable in the judgment of Lessor's accountants. Lessee may, however,
prepay Its obligation at anytime.

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 {Complance), § (Damage or Destruction) and 14
{Condemnaticn), i is intended by the Parties hereto that Lessor have no obligation, In any manner whatscever, to repalr and maintain the Premises, or the
equipment thereln, all of which obligations are Intended to be that of the Lessee. It Is the intention of the Partles that the terms of this Lease govern the respective
obligations of the Parties as to maintenance and repair of the Premises, and they expressly waive the beneflt of any statute now or hereafter in effect to the extent
it is inconsistent with the terms of this Lease.

7.3 Utility Instaliations; Trade Fixtures; Alterations.

{2) Definitions. The term 'Utility Installations' refers to all fioor 2nd window coverlngs, 2lr and/or vacuum lines, power panels, electrical distribution,
security and fire protection Systems, communication cabling, lighting fixtures, HVAC equipment, plumbling, and fencing. in or on the Premises. The term "Trade
Fixtures* shail mean Lessee's machinery and equipment that can be removed without doing material damage to the Premlses, The term "Alterations” shali mean
any modification of the improvements, other than Utility Installations or Trade Fixtures, whether by addition or deletion, 'Lessee Owned Alterations and/or Utility
Installations' are defined as Alterations and/or Utility Instaliatlons made by Lessee that are not yet owned by Lessor pursuant to Paragreph 7.4(a),

{b) Consent. Lessee shall not make any Alterations or Utifity Installations to the Premises without Lessor's prior written consent. Lessee may, however,
make non-structural Utility Instaliations to the [nterior of tha Premises (excluding the roof) without such consent but upon notice to Lessor, as long as they are not
visible from the outside, do not invelve punctuning, reiocating or removing the roof or any existing walls, will not atfect the electrical, plumbing, HVAC, and/or life
safety systems, and the cumulative cost thereof during this Lease as extended does not exceed a sum equal to 3 month's Base Rent in the aggregate or a sum
equal to one month's Base Rent in any cne year, Notwithstanding the foregoing, Lessee shall not make or permit any roof penetrations and/or install anything on
the roof without the prier written approval of Lessor. Lessor may, as » precondition to granting such approval, require Lessee to utilize a contractor chosen and/or
appraved by Lessor, Any Alterations or Utility Installations that Lessee shall desire to make and which require the consent of the Lessor shall be presented to Lessor
in written form with detailed plans. Consent shall he deemed conditioned upen Lessee's: (I) acquiring all applicable govemmental perrnits, (ii) furnishing Lessor with
coples of both the permits and the plans and specifications prior to commencement of the work, and (iii) compliance with all conditions of said permits and other
Applicable Requirermnents in 8 prompt and expeditious manner, Any Alterations or Utllity Installations shafl be performed in @ workmanlike manner with goed and
sufficient materials. Lessee shail promptly upon completion furnish Lessor with as-built plans and specifications. For work which costs an amount in excess of one
menth's Base Rent, Lessor may condition its consent upon Lessee providing a lien and completion bond In an amount equal to 150% of the estimated cost of such
Alteration or Utility Instaliation and/or upon Lessee's posting an additional Security Deposit with Lessor.

{c) Liens; Bonds, Lessee shall pay, when due, all claims for labor or matertais fumished or alleged to have been fumished to or for Lessee at or for use
on the Premises, which claims are or may be secured by any mechanic's or materiaimen’s lien against the Premises or any interest therein. Lessee shail give Lessor
net less than 10 days notice prior to the commencement of any work in, on or about the Premises, and Lessor shall have the right to post notices of nen-
responsiblilty. If Lessee shall contast the vaiidity of any such fien, ciaim 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 therean befcre the enforcement thereof. If Lessor shall
require, Lessee shalf furnish a surety bond in an amount equal to 150% of the amount of such contested lien, dlaim or demand, indemnifying Lessor against liabllity
for the same. If Lessor elects to participate in any such action, Lessee shall pay Lessor's attomeys' fees and costs,

7.4 ownership; Removal; Surrender; and Restoration.

(a) ownership, Subject to Lessor's right to require removal or elect ownership as herelnafter provided, all Alterations and Utlity Installations made by
Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any time, elect in writing to be the owner of all or any specified part
of the lessee Owned Alterations and Utility Installations. Unless otherwise instructed per paragraph 7.4(b) hereof, all Lessee Owned Alterations and Utlity
Instailations shail, at the expiration or termination of this Lease, become the praperty of Lessor and be surrendered by Lessee with the Premises.

{b) Removal. By delivery to Lessee of written notice from Lessor not earlier than 30 and not later than 30 days prior {0 the end of the term of this
Lease, Lessor may require that any or all Lessee Owned Alterations or Utllity Instaliations be removed by the exptration or termination of this Lease. Lessor may
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require the removal at any ime of all or any part of any Lessee Owned Alterations or Utility Installations made without the required consent.

(¢} Surrender; Restorstion. Lessee shall surrenger the Premises by the Expiration Date or any eariler termination date, with all of the wmprovements,
parts and surfaces thereof broom dean and free of debris, and in good operating order, condition 8nd state of repair, ordinary wear and tear excepted. 'Orginary
wear and tear shall not include any damage or deterloration that would have been prevented by goog maintenance practice. Notwithstanding the foregelng, if this
Lease is for 12 months or less, then Lessee shzll suitender the Premisas in the same condition 2s delivered 1o Lessee on the Start Date with NO allowance for
ordinary wear and tear. Lessee shall repair any dasmage occzsioned by the installation, maintenance or removal of Trade Fixtures, Lessee owned Alteratlons and/or
Uity Installations, furnishings, and equipment as well as the removal of any storage tank instalied by or for Lessee. Lessze shall completely remove from the
Premises any and all Hazardous Substances brought onto the Premises by or for Lessee, or any third paity (except Hazardous Substances which were deposited via
underground migration from areas outside of the Premises, or if applicable, the Project) even if such removal would require Lessee to perform or pay for work that
exceeds statutory requirements. Trade Fixtures shail remain the propesty of Lessee and shall be removed by Lessee. Any personal property of Lessee not removed
on or before the Expiration Date or any earfier termination date shall be deemed to have been abandoned by Lessce and may be disposed of or retsined by Lessor
s Lessor may desire. The failure by Lessee to timely vacate the Premises pursuant to this Paragraph 7.4(¢) without the express written consent of Lessor shall
constitute & holdover under the provisions of Paragraph 26 below. ’

8. Insuran<e; Indemnity.

8.1 Payment For Insurance. Lessee shall pay for all tnsurance required under Paragraph 8 except to the extemt of the cost attributahle to [lliabllity
Insurance carried by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per occurrence. Premiums for policy perlods commencing prior to or extending beyond
the Lease term shall be prorated to comespond to the Lease term, Payment shall be made by Lesses to Lessor within 10 days followlng recelpt of 3n invoice.

8.2 Liability Insurance.

(2) Carrled by Lessee. Lessee shall obtain and keep In force @ Commercial Genera! Liabifity policy of Insurance protecting Lessee and Lessor as an
additional insured against daims for bodily injury, personal injury and property damage based upon o arising out of the ownership, use, sccupancy or maintenance
of the Premises and ali areas appurtenant therete. Such insurance shall be on an occurrence basis providing single limit coverage In an amount niot less than
$1,000,000 per occurrence with 3 snnual aggregate of not less than $2,080,000, an 'Additional Insured-Managers or Lessors of Premises Endorsement' and
contain the ‘Amendment of the Poliution Exclusion Erdersement’ for damage caused by heat, smoke or fumes from 2 hostile fire. The polley shall not contain any
intrg-insured exclusions a5 batween insured persons or organizations, but shail Include coverage for Siability assumed under this Lease as an ‘Insured contract’ for
the performance of Lessee's Indemnity obfigations under this Lease, The ilmits of s2id insurance shall not, however, limit the fiability of Lessee nor relieve Lessee of
any obligation hereundar. All insurance carried by Lessee shall be primary to ang not contributory with any similar insurance carried by Lessor, whese insurance
shall be considered excess Insurance only,

(b) Carrled by Lessor. Lessor shal maintain labliity Insurance as described in Paragraph 8.2(2), in addition to, and not In lieu of, the Insurance
required to be maintained by Lessee. Lessee shall not be named as an additional insured therein.

B.2 Property Insurance - Building, Improvements and Rental Value.

(2) Building and Improvements. The Insuring Party shall obtain and keep in force 3 policy or policies in the name of Lessor, with loss payable to
Lessor, any ground-lessor, and t9 any Lender insuring loss or damage to the Premises. The amount of such insurance shall be equal to the fuli replacement cost of
the Premises, as the same shall exist frem time to time, or the 3mount required by any Lender, but in no event mare than the commercially reasonable and
available fnsurable value thereof, If Lessor is the Insuring Party, however, Lessee Owned Alterstions and UtiTity Installations, Trede Fixtures, and Lessee's personal
property shall be insured by Lessee under Paragreph 8.4 rather than by Lessor. If the coverage is avallable and commerdally appropriate, such policy or policles
shall Insure against all risks of direct physicai joss or damage (except the perils of flood and/or earthquake uniess required by a Lender), induding coverage for
debris removal and the eaforcement of any Applicabie Reguirements requiring the upgrading, cemalition, reconstruction or replacement of any portion of the
Premises as the result of 8 covered loss. Sald policy or policies shall also contain an agreed valuation provision In lleu of any colnsurance clause, walver of
subrogation, and inflation guard protection causing an increase in the annual property insurance coverage amount by a factor of not less than the adjusted U.S.
Department of Labor Consumer Price Index for All Urban Consumers for the city nearest to where the Premises are located. If such Insurance coverage has 2
deductible clause, the deductible amount shall not exceed $1,000 per ocrurrence, 3nd Lessee shail 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 3 policy or poiicies i the name of Lessor with loss payable to Lessor and any
Lender, insuring the loss of the full Rent for one year with an extended perlod of indemnity for an additiona! 180 days (Rentel Value Insurance’). Saig Insurance
shall contain an 2greed valuatfon provision in fleu of 3ny colnstrance clause, and the amount of coverage shall be adjusted annually %o reflect the projected Rent
otherwise payable by Lessee, for the next 12 month period, Lessae shall be lisble for any deductibie amountin the event of such joss.

{€) Adjacent Premises. If the Premises are part of a larger buliding, or of a group of bulldings cwned by Lessor which are adjacent to the Premises, the
Lessee shali pay for any increase in the premiums for the property insurance of such buflding or buildings If said increase is caused by Lessee's acts, omissians, use
or occupancy of the Premises.

8.4 Lessee’s Property; Business Interruption Insurance.

(a) Property Damage. Lessee shall obtaln and maintain inSurance coverage on ail of Lessee's personal property, Trade Fixtures, and Lessee Owned
Alterations and Utility Instaliations, Such Insurance shall be full replacement cost coverage with a deductible of not to exceed $1,000 per oceurrence. The proceeds
from any such insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures and Lessee Owned Alterations and Utifity Installations.
Lessee shail provide Lessor with written evidence that such insurance is In force.

(b) Business Interruption, Lessee shall obtain and maintaln loss of income and extre expense insurance In amounts as will reimburse Lessee for direct
ar indirect loss of earnings 2ttrlsutable to all perils commonty insured against by prudent lessees In the business of Lessee or attributable to prevention of access to
the Premlses as a result of such perils.

(c) No Representation of Adequate Coverage. Lessor makes no representation that the Itmits or forms of coverage of insurance specified herein are
adequate to cover Lessee's property, business operations or obligations under this Lease,

8.5 Insurance Policies. Insurance required herain shall be by companies duly licensed or admitted to transact business in the state where the Premises
are located, and maintaining during the policy term 2 ‘General Poiicyholders Rating' of at least B+, V, as set forth in the mast current Issue of 'Best's Insurance
Gulde®, or such other rating as may be required by 2 Lender. Lessee shall not do or permit to be done anything which Invalldates the requireg Insurance palicles.
Lessee shall, prior to the Start Date, deliver ro Lessor certified copies of poiicies of such insurance or certificates evidencing the existence and amounts of the
required Insursnce. No such pallcy shall be cancelable or subject to modification except after 30 days prior writtan notice to Lessor, Lessee shail, at least 30 days
prior to the expiration of such policies, furnish Lessor with evidence of renewals or 'Insurance binders’ evidencing renewal thereof, or Lessor may order such
insurance 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. If either Party shall fail to procure 3nd maintain the insurance required to be carried by it,
the other Party may, butshail not be required %o, procure and maintain the same.

8.6 Waiver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release ang relieve the other, and walve
thelr entire right to recover damages agsinst the other, for ioss of or damage to Its property arising out of or Incident to the perils required to be insyred against
herein, The effect of such releases and walvers is not limited by the amount of insurence carried or required, or by any deductibles applicable hereto. The Partles
agree to have their respective progerty damage insuranze carriers waive any right 1o subrogation that such companies may have 2gainst Lessor or Lessee, as the
case may be, s¢ iong 2s the insurance Is not invalidated thereby. '

8.7 Indemnity. Except for Lessor's gross negligence or wiliful misconduct, Lessee shall indemnify, protect, defend and hold harmless the Premises,
Lesser and Its agents, Lessor's master or graund iessor, partness and Lenders, from and against any and 3l clalms, loss of rents and/or damages, lisns, judgynents,
penalties, attoraeys' and consultants' faes, expenses and/or Uabilities arlsing out of, Invalving, or In connection with, the use and/or ogeupanty of the Premises by
Lessee. If any action Or proceeding is brought against Lessor by reeson of any of the foregoing matters, Lessee shall upon notice defend the same st Lessee's
expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate with Lesses in such defense. Lessor need not have first paid 3ny such ctalm in
order to be defended or Indemnified.

8.8 Exemption of Lessor from Liabiiity. Lessor shall not be liabie for infury or damage to the parson or goods, wares, merchandise or other property
of Lessae, Lessee's employees, contractors, invitees, customers, or any other person in or about the Premises, whether such damage or infury is causeq by or
resuits from fire, steam, electricily, gas, water or raln, or from the breakage, leakige, obstruction or other defects of Pipes, fire sprinklers, wlres, appliances,
plumbling, HVAC or lighting fixzures, OF from any other Cause, whather the said injury or damage results from conditions arising upon the Premises or upon other
portions of the bullding of which the Premises are a part, or from ether sources or places. Lessor shall not be liable for any damages arising from any act or negiect
of any other tenant of Lessor nor from the fallure of Lessor to enforce the provisions of any other fease in the Project. Notwithstanding Lessor's negligence or
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breach of this Lease, Lessor shall under no dredmstances be liable for injury to Lessee's business or for any loss of Income or profit therefrom,

8.9 Fallure to Provide Insurance. Lessee acknowledges that any failure on Its part to obtain or maintain the insurance required herein will expose
Lessor to risks and potentially couse Lessor to incur costs not contempiated by this Lease, the extent of which will be extremely difficult to ascertain, Accordingly,
for any month or portion thereof that Lessee does not maintaln the required insurance and/or does not provide Lessor with the required binders or certificates
evidencing the existence of the required insurance, the Base Rent shall be automatically increased, without any requirement For notice to Lessee, by an amount
equal to 10% of the then existing Base Rent or $100, whichever Is greater, The parties sgree that such increase In Base Rent represents fair and reasonable
cornpensation for the additional risk/ costs that Lessor will incur by ressen of Lessee's fallure to maintain the required insurance, Such Increase tn Base Rent shall In
no event constitute » 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 obfigation 1o maintain the insurance speclfied in this Lease.

9. Damage or Destruction.
8.1 Definitions.

a) "Premises Partial Damage” shall mean damage or destruction to the improvements on the Premises, other than Lessee Owned Alterations and
Utility Instaliations, which can reasonably be repaired in 6 months or Jess from the date of the damage or destruction. Lessor shall notify Lessee In writing within 30
days from the dite 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 Qwned Alterations and Utliity Installations and
Trade Fixtures, which cannot reasonably be repalred in 6 months or less from the date of the damage or destruction. Lessor shall notify Lessee In writing within 30
days from the dste of the damage or destruction as to whether or not the damage 1s Partial or Total.

c) “Insured Loss” shall mean damage or destruction to Improvements on the Premises, other than Lassee Owned Alterations and Utility Instaliations
and Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(2), irrespective of any deductible amounts or
coverage limits Invoived,

(d) “Replacement Cost™ shall mean the cost 1¢ repair or rebuild the improvements owned by Lessor at the tirne of the occuirence to thelr condition
?:is;ing immediately prior therets, including demolition, debris removal and upgrading required by the operation of Applicable Requirements, and without deduction

r deprecigtion.

(e) "Hazardous Substance Condition" shall mean the occurrence or discovery of 3 condition invelving the presence of, or 3 contamination by,
Hazardous Substance as defined in Paragraph 6.2(2), In, on, or under the Premises which requires repair, remediation, or restoration.

8.2 Partial Damage ~ Insured Loss, If a Prem|ses 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 Alteratians and Utility Instailations) as soon as reasonably pessible and this Lease shall continue in full
force ang effect; provided, however, that Lessee shail, at Lessor's election, make the repair of any damage or destruction the tot2! cost to repair of which is
$10,000 or less, and, In such event, Lessor shail make any applicable insurance proceeds avaliable to Lessee on a reasonable basis for that purpose.
Notwithstanding the foregoing, 1f the required Insurance was nat in force or the Insurance proceeds are not sufficient to effect such repair, the Insuring Party shail
promptly contribute the shortage in proceeds (except as to the deductible which Is Lessee's responsibllity) as and when required to complete sald repairs. In the
event, however, such shertage was due to the fact that, by reason of the unigue nature of the improvements, fuli replacement cost insurance coverage was not
commercially reasonable and avallable, Lessor shall have no abligation to pay for the shortage In insurance proceeds or to fully restore the Unique aspects of the
Premises unless Lessee provides Lessor with the funds to cover same, or adequate assurance thereof, within 10 days following receipt of written notice of such
shortage and request therefor. If Lessor receives said funds or adequate assurance thereof within said 10 day pericd, the party respansible for making the repairs
shall compiate them as soon as reasonably possible and this Lease shall remain in full forca and effect. If such funds or assurance are not received, Lessor may
nevertheless elect by written notice to Lessee within 10 days thereafter to: (i) make such restoration and repair as is commerdially reasonable with Lessor paying
any shortage in proceeds, In which case this Lease shail remain In full force and effect, or (fi} 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 fiood or earthquake shall
be subject ta Paragraph 9.3, notwithstanding that there may be some insurance coverage, but the net proceeds of any such Insurance shall be made avaliabie for
the repairs if made by either Party.

3.3 Partial Damage ~ Uninsured Loss. If 2 Premises Partial Damage that s not an Insured Loss accurs, unless caused by a negligent or willful act of
Lessee (in which event Lessee shall make the repalrs at Lessee's expense), Lessor may either: (I) repair such damage as soon as reasonably possibie at Lessor's
expense, in which event this Lease shall continue in full force and effect, or (i) terminate this Lease by glving written notice to Lessee within 30 days after receipt
by Lessor of knowiedge of the occurrence of such damage. Such termination shall be effective 60 days following the date of such notice. In the event Lessor elects
to terminate this Lease, Lessee shall have the right within 10 days sfter receipt of the termination notice to give written notice to Lessor of Lessee’s commitment to
pay for the repalr 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. In such event this Lease shall continue in full farce and effect, and Lessor shall proceed to make such repairs as soon as reasonably
possibie after the required funds are avaflable. If Lessee does not make the required commitment, this Lezse shall terminate as of the date specified in the
termination notice.

9.4 Total Destruction, Notwithstanding any other provision hereof, if 8 Premises Total Destruction occurs, this Lease shall terminate 60 days following
such Destruction, If the damage or destruction was caused by the gross negligenca or willful misconduct of Lessee, Lessor shzll have the right to recover Lessor's
damages from Lessee, except as provided in Paragraph 8.6.

9.5 Damage Near End of Term. If at anytime during the {3st 6 months of this Lease there is damage for which the cost to repair exceeds one month's
Base Rent, whether or nat an Insured Loss, Lessor may terminate this Lease effective 60 days following the date of occurrence of such damage by giving & written
termiration natice to Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the foregoing, if Lessee at that time has an exercisable
option te extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by, (a) exercising such optlon and (b) providing Lessor with any
shortage in Insurance preceeds (or sdequate assurance thereof) needed to make the repairs on or before the eariler of (i) the date which is 10 days after Lessee's
receipt of Lessar's written notice purporting to terminate this Lease, or (il) the day prior to the date upon which such option expires. If Lessee duly exercises such
option during such period and provides Lessor with funds {or adeguate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's
commerciaily reasonable expense, repalr such damage as soon as reasonably possible and this Lease shail continue In full farce and effect, If Lessee f3ils to
exercise such option and provide such funds or assurance during such periad, then this Lease shall terminate on the date specified in the termination notice and
Lessee's option shall be extinguished,

9.6 Abatement of Rent; Lessea’s Remedies,

(a) Abatement. In the event of Premises Partlal Damage or Premises Total Destruction or a Hazardous Substance Condition for which Lessee is not
responsible under this Lease, the Rent payable by Lessee for the pericd required for the repalr, remediation or restoration of such damage shall be sbated 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 Vaiue Insurance. All sther
obligations of Lessee hereunder shali be performed by Lessee, and Lessor shall have no {labliity for any such damage, destrugtion, remediation, repalr ¢r restoration
except s provided herein.

(b) Remedies. If Lessor shali be obligated to repalr or restore the Premises and does not commence, In 3 substantial and meaningful way, such repair
or restoration within 90 days after such obligation shall accrue, Lessee May, at any time prior to the commencement of such repalr or restoration, give written
notice to Lessor and to any Lenders of which Lessee has actual notics, of Lessee’s election to terminate this Lease on a date not less than €0 days following the
giving of such notice. [f Lessee gives such notice and such repair or restoration is not commenced within 30 days thereafter, this Lease shall terminate as of the
date specified in sald 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 authorization of the preparation of the required plans, ar the beginning of the actuat wark an the Premises, whichever first accurs.

5.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equltable adfustment shall be
made concerning advance Base Rent znd any other advance payments made by Lessee to Lessor, Lessor shall, in addition, retumn to Lessee so much of Lessee's
Security Deposit as has not been, or is not then reguired to be, used by Lessor.

9.8 Walve Statutes, Lessor and Lessee agree that the terms of this Lease shall govern the effect of any damage to or destruction of the Premises with
respect to the termination of this Lease and hereby waive the provisions of any present or future statute %o the extent Inconsistent herewith.

1o0. Real Property Taxes.

10.1 Definition. As used herein, the terin “Real Property Taxes™ shall include any form of assessment; real estate, generdl, special, ordinary or
extraordinary, or rental fevy or tax {other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed upon or levied
3gainst 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 teasing, by any
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authority having the direct or indirect power to tax and where the funds are generated with reference to the Building address and where the proceeds so generated
are to be applied by the city, county or other local taxing autherity of a jurisdiction within which the Premises are located. Real Property Taxes shall also include any
tax, fee, levy, assessment or charge, or any increase therein: (i) imposed by reason of events occurring during the term of this Lease, Including but not limited to,
3 change In the ownership of the Premises, and (ii) levied or assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease,

10.2 Payment of Taxes. In addition to Base Rent, Lessee shail pay to Lessor an amount equal to the Real Property Tax instaliment due at izast 20 days
prior to the applicabie delinquency date. If any such installment shall cover any period of ime prior to or after the expiration or terminatlon of this Lease, Lessee's
share of such installment shall be prorated. In the event Lessee incurs a late charge on any Rent payment, Lessor may estimate the current Real Property Taxes,
and require that such taxes be paid in advance to Lessor by Lessee monthly In agvance with the payment of the Base Reat. Such monthly payments shall be an
amount equai to the amount of the estimated instaliment of taxes divided by the number of months remzining before the month in which sald Instaiiment becomes
delinquent. When the actual amount of the applicable tax bill is known, the amount of such equal monthly advance payments shall be 20justed as required to
provide the funds needed to pay the applicable taxes. If the amount collected by Lessor is insufficent to pay such Real Property Taxes when due, Lessee shall pay
Lessor, upon demand, such additional sum as is necessary, Advance payments maybe intermingled with other maneys of Lessor and shall not bear interest. In the
;vent of a Breach by Lessee in the performance of its obligations under this Lease, then any such advance payments may be treated by Lessor as an additicnal

ecurity Deposit.

10.3 Joint Assessment, If the Premises are not separately assessed, Lessee's Hability shall be an equitable proportion of the Real Property Taxes for all
of the fand and improvements included within the tax parcel assessed, such proportion to be conciusively determined by Lessor from the respective valuations
assigned in the assessor's work sheets or such other Information as may be reasonably available.

10.4 Personat Property Taxes, Lessee shall pay, prior to delinquency, all taxes assessed against and levied upon Lessee Owned Alterations, Utllity
Instaliations, Trade Flxtures, furmnishings, equipment and all personal property of Lessee, When possible, Lesses shall cause its Lessee Owned Alterations and Utility
Installations, Trade Fixtures, furnishings, equipment and all other personai 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 3 written statement setting forth the taxes applicable to Lessee's property.

1z, Utilities and Services. Lessee shall pay for all water, gas, heat, light, power, telephone, trash disposai and other utilities and services supplied to the
Premises, together with any taxes thereon, If sny such services are not separately metered or bllied to Lessee, Lessee shall pay a reasonable propartion, to be
determined by Lessor, of all charges fointly metered or bllled. There shall be no abatement of rent and Lessor shall not be ilable In any respect whatsoever for the
Inadequacy, stoppage, interruption or discontinuance of any utifity or service due to riot, strike, labor dispute, breakdawn, acddent, repair or other cause beyond
Lessor's reasonable control ar in cooperation with govermnmental reguest or directions.

12, Assignment and Subletting.

12.1 Lessor's Consent Required. .

(a) Lessee shali not voluntarily or by speration of law assign, transfer, mortgage or encumber (collectively, "assign or assignment*) or sublet all or any
part of Lessee's Interest in this Lease or in the Premises without Lessor's prior written consent.

(b) Unless Lessee Is a corporation and Its stock is publidy traded on a national stock exchange, @ change in the controt of Lessee shall constitute an
assignment requiring consent, The transfer, on 2 cumulative basis, of 25% or more of the voting control of Lessee shail constitute 3 ¢hange in contral for this
purpose,

(¢} The involvement of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, acqulsition, finencing, transfer,
leveraged buy-out or otherwise), whether or not 3 formal assignment or hypothecation of this Lease or Lessee's assets occurs, which resuits or will result in @
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 imMmediately prior to said transaction or transactions constituting such reduction,
whichever was or is greater, shall be consldered an assignment of this Lease to which Lessor may withhold its consent. “Net Worth of Lessee” shall mean the net
worth of Lessee (excluding any guarantors) established under generaily accepted accounting principles.

(d) An assignment or subletting without consent shali, 2t Lessor's option, be a Default curable after notice per Paragraph 13.1{c), or 2 noncurebie Breach
without the necessity of any notiCe and grace period. If Lessor elects to treat such unapproved assignment or subletting as 2 noncurable Breach, Lessor may either:
(1) terminate 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 adfustment, (I) the purchase price of any option te purchase the Premises held by Lessee shall be subject to similar adfustment to 110% of the
price previously in effect, and (i} all fixed and non-fixed rental adfustments 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 shalt be limited to compensatory damages and/or injunctive rellef,

12,2 Terms and Conditions Applicable to Assignment 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
sublessee of the obligations of Lessee under this Lease, (i) release Lessee of any obligations hereunder, or (iii) alter the primary llability of Lessee for the payment
of Rent or for the performance of any other obligations to be performed by Lessee.

{b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee pending approval or disapproval of an
assignment. Nelther a delay in the 3pproval or disapproval of such assignment acr 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.

{c) Lessor's consent to any assignment or subletting shall not constitute 3 consent to any subsequent assignment or subletting.

(d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else respansible for the
performance of Lessee's obligations under this Lease, including zny assignee or sublessee, without first exhausting Lessor's remedies agalnst any other parson or
entity responsible therefor to Lessor, or any security heid by Lessor.

(e) Each request for consent to an assignment or subletting shall be in writing, accompanied by Information relevant to Lessor's determination as to the
financial and operational responsibillty and appropriateness of the proposed assignee or sublessee, ingluding but not limited to the intended use and/or required
modification of the Premises, If any, together with a fee of $500 2s consideration for Lessor’s considering and processing sald request. Lessee agrees to provide
Lessor with such other or additional information and/or documentation 3s may be reasonably requested. (See slso Paragraph 36)

(f) Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment or entering into such sublease, be deemed to have
assumed and agreed to conform and comply with each and every term, covenant, condition and obligation herein to be observed or performed by Lessee during the
term of said assignment or sublease, other than such obligations as are contrary to or inconsistent with provisions of an assignment or sublease to which Lessor
has specifically consented to in writing,

(g) Lessor's consent to any assignment or subletting shail not transfer to the assignee or Sublessee any Option granted to the original Lessee by this
Lease unless such transfer is speclficaily consented to by Lessor in writing. (See Paragraph 39.2)

12.3 Additional Terms and Conditians Applicable to Subletting. The following terms and conditions shall apply to any subletting by Lessee of 2il or
2ny part of the Premises and shall 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 payabie on any sublease, and Lessor may collect such Rent and
apply same toward Lessee's obligations under this Lease; provided, however, that until 2 Breach shall occur in the performance of Lessee’s obligations, Lessee may
cotlect sald Rent. In the event that the amount collected by Lessor exceeds Lessee's obligations any such excess shall be refunded to Lessee, Lessor shall not, by
reason of the foregoing or any assignment of such sublease, nor by reason of the coilection of Rent, be deemed fiabie to the sublessee for any failure of Lessee to
perform and comply with any of Lessee's obllgations to such sublessee, Lessee hereby irvevocably authorizes and directs any such sublessee, upon receipt of a
written notice from Lessor stating that a Breach exists in the performance of Lessee’s obligations under this Lease, to pay to Lessor all Rent due and to become due
under the sublease. Sublessee shall rely upon any such notlce from Lessor and shall pay all Rents to Lessor without any obligation or right to inQuire as to whether
such Breach ex|sts, notwithstending any claim from Lessee to the contrary.

(b) In the event of a Breath by Lessee, Lessor may, at its option, require sublessee to attorn to Lessor, in which event Lessor shall undertake the
obligations of the sublessor under such sublease from the Ume of the exercise of sald option to the expiration of such sublease; provided, however, Lessor shall not
ba ilable for any prepald rents or security deposit palg by such subl to such subl or for any prior Defaults or Breaches of such sublessor.

(c) Any matter requiring the consent of the sublessor under 3 sublease shalil also require the consent of Lessor.

(d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior written consent.

(e) Lessor shall defiver a copy of 2ny notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the Default of
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Lessee within the grace period, if any, specified in such notice, The sublessee shait have 2 right of reimbursempnt and offset from and agalnst Lesses for any such
Defaults cured by the sublessee.

13. Default; Breach; Remedi

13.1 Default; Breach. A “Default” is defined as a fallure 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, 2ad the failure of Lessee to cure such Default within
any applicable grace period:

(2) The abandonment of the Premises; or the vacating of the Premises without providing a commerclally reasanable level of security, or where the
mvzralge of the property Insurance described in Paragraph 8.3 Is jecpardized 2s a result thereof, or without providing reasonable assurances to minimize potentlal
vandalism,

(b) The faflure of Lessae to make any payment of Rent or any Security Depesit required to be made by Lessee hereunder, whether to Lessor or to 3 third
party, when due, to provide ressonable evidence of insurance or surety bond, of to fulfill any cbiigation under this Lease which endangers or threatens life or
property, where such failure continues for a perlod of 3 business days following written notice to Lessee,

. (€) The fallure by Lessee ta provide (i) reasonzble written evidence of compiiance with Applicable Requirements, (i) the servite contracts, (iii} the
rescission of an unautharized assignment or subietting, (Iv) an Estoppel Centificate, (v) a requested subordination, (vi) evidence concerning sny guaranty and/or
Guarantor, (vil) any documnent requested under Paragraph 42, (viil) material ssfety data sheets (MSDS), or (ix) any other documentation or information which
Lessor may reasonably require of Lessee under the terms of this Lease, where any such fallure continues for 3 period of 10 days following written notice ta Lessae,

(d) A Default by Lessee 2s to the terms, covenants, conditions ar provisions of this Lease, or of the rules adopted under Paragraph 40 hereof, other than
those described in subparagraphs 13.1(2), (b) or (¢}, above, where such Default continues for a petiod of 30 days after written notice; provided, however, thet If
the nature of Lessee’s Default Is such that more than 30 days are reasansbly regulred for its cure, then it shall not be deemed to be a Breach If Lessee commences
such cure within said 30 day period and thereafter diligently prosecutes such cure to completian,

. (e) The occurrence of any of the following events: (i) the making of 2ny general arrangament or assignment for the benefit of creditors; (ii) becoming 2
“debtor” as defined in 11 U.S.C, §101 or apy successor statute thereta (uniess, in the case of 2 petitian flled against Lessee, the same is dismissed within 60
days); (i) the appointment of a trustee or receiver to take possession of substantially all of Lessee's assets focated at the Premises or of Lessee's interest in this
Lease, where possession is not restored to Lessee within 30 days; or (Iv) the attachment, execution or other judicial seizure of substantially all of Lessae'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, (n the event that any
provision of this subparagraph (e) Is contrary to any applicable law, such provision shall be of no force or effect, and not affect the validity of the remzining
provisions.

(f) The discavery that any firanclal statement of Lessee or of any Guarantor given to Lessor was materially false.

() 1f the performance of Lessee's obligations under this Lease Is guaranteed: (i) the death of 2 Guarantor, () the termination of a Guarantor's llability
with respect to this Lease other than In accordance with the terms of such guaranty, (i) 2 Guarantor's becoming inscivent or the subject of a bankruptcy fillng, (iv)
2 Guarantor's refusal to honor the guaranty, or (v) a Guarantor's breach of its guaranty obligation on an anticlpatory basis, and Lessee's fallure, within 60 days
following written notice of any such event, to provide written siternative aSsurance or securily, which, when coupled with the then existing resaurces of Lessee,
equals or exceeds the combined financlal resources of Lessee and the Guarantors that existed at the time of execution of this Lease.

13.2 Remedles. If Lessee (3ils to perform any of its affirmative dutles or obligations, within 10 days after written notice (or in case of 2n emergency,
without notice), Lessor may, at its option, perform such duty or obligation on lessee's behalf, including but not limited to the obtzining of reascnably 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 incurred
by Lessor In such performance upon receipt of an invaice therefor. in the event of 3 Breach, Lessor may, with or without further notice or demand, and without
limlting Lessor in the exercise of any right or remedy which Lessor msy hava by reason of such Breach:

(3) Terminate Lessee's right to possession of the Premises by any Jawful means, in which casa this Lease shall terminate and Lessee shall immediately
surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: {I) the unpald Rent which had been earned 3t the tme of
termination; {ii) the worth at the time of award of the amount by which the unpaid rent which would have been earned after termination untii the time of award
exceeds the emount of such rental ioss that the Lessee proves could have baen reasonably avoided; (Mfi) the worth at the time of award of the amount by which the
unpaid rent for the balance of the term aRer the fime of award exceeds the amount of such rentai loss that the Lessee proves could be reasenably avoided; and
(Iv) 3ny other amount necessary to compensate Lessor for ail the detriment proximately caused by the Lessee's failure to perform its obligations under this Lease
or which in the ordinary course of things would be likely to resuit therefrom, including but not limited to the cost of recovering p jon of the Pr »
expenses of reletting, induding necessary renovation and aiteration of the Premises, reasonable attorneys' fees, and that portion of 2ny |easing commission paid by
Lessor In connection with this Lease applicable to the unexpired term of this Lease. The worth at the time of award of the amount referred to In provisien (iif) of the
immediately preceding sentence 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
tight to recover damages under Paragraph 12. If termination of this Lease Is obtained through the provisional remedy of uniawful detainer, Lessor shail have the
right to recover in such proceeding any unpald Rent and damages as are recoverable therein, o Lessor may reserve the right to recover il or any part thereof in 2
separate suil. If 3 natlce and grace period required under Paragraph 13.1 was not previously given, a notice to pay rant or quit, or to perform or quit given ko
Lessee under the unlawful detalner statute shali aiso 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 shali run concumently, and the failure of Lessee to cure the Default within the greater of the two such grace
perieds shall constitute both an unlavful detainer and a Breach of this Lease entitling Lessor to the remedies provided for in this Lease and/or by said statute.

(b} Continua the Lease and Lessee's right to possesslon and recover the Rent 3s it becomes due, In which event Lessee may sublet or 2ssign, subject
enly to reasonable limitations. Acts of malntenance, efforts to relet, and/or the appointment of 3 receiver to protect the Lessor's interests, shali not constitute 2
termination of the Lessee's right to possession, .

(¢) Pursue any other remedy now or hereafter availabie under the laws or judiciai dedisions of the state wherein the Premises are located. The expiration
or termination of this Lease and/or the termination of Lessee's right to possession shail not reiieve Lessee from liabillty under any indemnity provisions of this Lease
as to matters occurring or secrulng during the term hereof or by reasen of Lessee's occupancy of the Premises,

13.3 Inducement Recaptura. Any agreement for free or abated rent or other charges, or for the giving or paying by Lessor to or for Lessee of any
cash or ather bonus, (nducement or consideration for Lessee's entering into this Lease, ali of which cancessions are hereinalter referred to as "Inducement
Provisions,"” shal! be deemed conditioned upon Lessee's full and falthful performance of all of the terms, covenants and conditions of this Lease, Upon Breach of
this Lease by Lessee, any such Inducement Provision shail automatically be deemed deleted from this Lease and of no further force or effect, and 3ny rent, other
charge, bonus, Inducement or consideration theratofore abated, given or paig by Lessor under such an inducement Provision shall be Immediately due and payable
by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The acceptance by Lessor of rent or the cure of the Breach which Initizted the
operation of this paragraph shali not be deemed a walver by Lassor of the provisions of this paragraph unless specifically so stated in writing by Lessor at the time
of such acceptance,

1;.4 Late Charges, Lessee heredy acknowledges that Iote payment by Lessee of Rent will cause Lessor to incur costs not cortemplated by this Lease,
the exact amount of which will be extremely difficult to ascertain. Such costs nclude, but are not limited to, processing and accounting charges, and ate charges
which may be imposed upon Lessor by any Lender, Accordingly, if any Rent shall not be recelved by Lessor within S day$ after such amount shall be due, then,
without 2ny requiremant for notice to Lessee, Lessee shail immediately pay to Lessor a aae-time late charge equai to 10% of each such overdue amount or $100,
whichever Is greater. The Parties hereby agree that such late charge represents 3 fair and reasonable estimate of the costs Lessor will Incur by reason of such late
payment. Acceptance of such late charge by Lessor shail in no event constitute 2 walver of Lessee's Defauit or Breach with respect to such overdue amount, nor
prevent the exercise of any of the other rights and remedies granted hereundar. In the event that a late charge is payabie hereunder, whether or not collected, for
3 consecutive Insteiments of Base Rent, then notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's option, become.due and
payable quarterly in advance.

13.5 Interest, Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due as to scheduled payments
(Such as Base Rent) or within 30 days following the date on which it was due for mon-scheduled payment, shall bear Interest from the date when due, 3s to
scheguled payments, or the 31st day after it was due as to non-scheduled payments. The interest (“Interest”) charged shall be computed at the rate of 10% per
annum but shail not exceed the maximum rate-2llowed by law. Interest is payabie In addition to the patentizl fate charge provided for in Paragraph 13.4.

13.6 Breach by Lessor. ' P N " "

(3) Notice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within 3 reasonable time to perform an obligation required
to be performed by Lessor. For purposes of this Paragraph, a reasonable time shall in no event be less than 30 days after recelpt by Lessor, and any Lender whose
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name and address shall have dbeen fumnished Lessee in writing for such purpose, of written notice specifying wherein such obligation of Lessor has not been
performed; provided, however, that if the mature of Lessor's obligation & such that more than 30 days are reasenably required for ts performance, then Lessar
shall not be In breach if performance Is commenced within such 30 day perlod 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 doys after recelpt of said
actice, or if having commenced s2id cure they do not diligently pursue it to completion, then Lessee may alect to cure said breach ot Lessee's expense and offset
from Rent the actual and raasonwble cost to perform such cure, provided however, that such offset shall not exceed an amount equal to the greater of one month's

Base Rent or the Securlty Deposit, reserving Lessee’s right to seek reimbursement fram Lessor. Lessee shall document the cost of sald cure and supply sald
documentation to Lessor.

14, Condemnation. If the Premises or any portion thereof are teken under the power of eminent domalin or sold under the threat of the exercise of szid power
(collectively "Condemnation™), this Lease shall tenminate as to the part taken as of the date the condemning authority takes title or possession, whichever first
occurs, If more than 10% of the Building, or more than 25% of that partion of the Premises not occupied by any building, is taken by Condemnation, Lessee may,
3t Lessee’s option, to be exerdsed in writing within 10 days after Lessor shall have given Lessee written notice of such taking (or In the absence of such notice,
within 10 days after the condemning authority shall have taken possession) terminate this Lease 35 of the date the condemning authority takes such possession. If
Lessee does not terminate this Lease In accordance with the foregoing, this Lease shall remain in full forcs and effect as to the portion of the Premises remaining,
except that the Base Rent shall be reduced in proportion to the reduction In utllity of the Premises caused by such Cond: tion. Cond jon 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 d ges; provided, h » that Lessee shall be entitied to any compensation for Lessee's relocation expenses, loss of business goodwill and/or
Trade Fixtures, without regard to whether or not this Lezse is terminated pursuant to the provisions of this Paragraph. All Alterations and Utiilty Instailations made
to the Premises by Lessee, for purposes of Condemnation only, shall be considered the praperty of the lessee and Lessee shall be entitied to Bny and all

compensztion which is payable therefor, In the event that this Lease is not terminated by reason of the Contdemnation, Lessor shall repair any damage to the
Premises caused by such Condemnation.

15, Brokerage Fees.

15.1 Additional Commission. In addltion to the payments owed pursuant to Paragraph 1.9 above, and unless Lessor and the Brokers otherwise agree
In writing, Lessor agrees that: (3) if Lesses exercises any Option, (b) if Lessee acquires any rights to the Premises or other premises owned by Lessor and located
within the same Profect, if any, within which the Premises is located, (<) If Lessee remains In ion of the Premi; with the consent of Lessor, after the
explration of this Lease, or (d) if Base Rant is increased, whether by agreement or operation of an escalation clause herein, then, Lessor shall pay Brokers 2 fee in
accordance with the schedule of the Brokers In effect at the time of the execution of this Lease, .

15.2 A ption of Obligations. Any buyer or transferee of Lessor's interest in this Lease shall be deemed to have assumed Lessor's obligation
hereunder. Brokers shall be third party beneficiaries of the provisions of Paragraphs 1.9, 15, 22 and 31. If Lessor f2ils to pay o 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 writtan notice to Lessor and Lessee of such failure and if Lessor fails to pay such amounts within 10 days after said notice,
Lessee shait pay said montes to its Broker and offset such amounts against Rent. In addition, Lessee's Broker shall be deemed to be a third party beneficiary of any
commission agreement entered into by and/or between Lessor and Lessor's Broker for the limited purpose of collacting any brokerage fee owed.

15.3 Representations and Indemnitics of Broker Relationships. Lessee and Lessor each represent and warrant to the other thet it has had no
dealings with any person, firm, broker or finder (other than the Brokers, if any) in connection with this Lease, and thit no one other than said named Brokers is
entitled to any commission or finder's fee in connection herewith, Lessee and Lessor do each hereby agree o indemnlfy, protect, defend and hold the other
harmiess from and against ilability for campensation or charges which may be daimed by any such unaamed broker, finder o other similar party by reason of any
dealings or actions of the indemnifying Party, including any costs, expenses, attomeys' fees reasonably incurred with respect thereto,

16. Estoppel Certificates.

() Each Party (a5 "Responding Party*) shall within 10 days after written notice from the other Party (the "Reguesting Party") execute, acknowledge 2nd
dellver to the Requesting Party a statement in writing in form similar to the then most current "Estoppel Certificate” form published by the American Industrial Real
Estate Assodiation, plus such additional Infarmation, confirmation and/or statements as may be reasonably requested by the Requesting Party,

(b) If the Responding Perty shall fail to execute or dellver the Estoppel Certificate within such 10 day period, the Requesting Party may execute an
Estoppe! Certificate stating that: (1) the Lease is In full force and effect without modification except as may be represented by the Requesting Party, (i) there are no
uncirred defaults In the Requesting Party's performance, and (fii) If Lessor is the Requesting Party, not more than one month's rent has been pald In advarice.
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.

(©) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and sl Guarantors shail deliver to any potential lender or
purchaser designated by Lessor such financial statements 2s may te reasonatly required by sych lender or purchaser, induging but not imited to Lessee's financial

statements for the past 3 years. All such financial statements shali be recejved by Lessor and such lender or purchaser In confidence and shall be used only for the
purposes hergin set forth. .

17. Definition of Lessor, The term “Lessor® as used herain shall mean the owner or owners at the time in question of the fee title to the Premises, or, if
this is a sublease, of the Lessee's interest in the prior lease. [n the event of a transter of Lessor’s title or interest In the Premises or this Lease, Lassor shall deliver
to the transferse or assignee (in cash or by credit) any unused Security Deposit held by Lessor, Except as provided in Paragraph 15, upon such transfer or
assignment and delivery of the Security Deposit, as aforesaid, the pror Lessor shall be relieved of all liability with respect to the obligations and/or covenants under
this Lease thereafter to be performed by the Lessor. Subjest to the foregoing, the obligations and/cr covenants in this Lease to be performed by the Lessor shall be
binding only upon the Lessor as herelnabove defined.

18. Severability, The invalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shall in no way atfect the valldity of any
other provision heraof. ‘

13, Days. Uniess otherwise specificaily indicated to the contrary, the word ‘days' as used in this Lease shail mean and refer to calendar days.

20. Limitation on Liability. The obligations of Lessor under this Lease shall no constitute personai obligations of Lessor or its partners, members, directors,

officers or shareholders, and Lessee shall look to the Premises, and t no other assats of Lessor, for the satisfaction of any liability of Lessor with respect to this
Lease, and shall no seek recourse against Lessor's partners, members, directors, officers or shareholders, or any of thelr personat assets for such satisfactlon.

21, Time of Essence, Time I5 of the essence with respect to the performance of all obligations to be performed or cbserved by the Parties under this Lease.

2. No Prior or Other Agreements; Broker Disclaimer, This Lease contains all agreements between the Parties with respect to any matter mentioned
hereln, and no other prior cr contemporaneous agreement or understanding shafl be effective, Lessor end Lessee each represents and warrants to the Brokers that
it has made, and Is ralying solety upen, its own investigation as o the nature, quality, character and financial responsibility of the other Party to this Lease and as
to the use, hature, quality and character of the Premises. Brokers have ne responsibility with respect thereto or with respect to any defaukt or breach hereof by
sither Party, The liablilty (including court costs and 2ttorneys® fees), of any Broker with respect to negotiation, execution, delivery or parformance by either Lessor
or Lessee under this Lease or any amendment or madification hereto shall be limited to 2n amaunt up to the fee received by such Broker pursuant to this Lease;
provided, however, that the foregoing limitatian on each Broker's liability shall not be applicable to any gross aegligence or wiliful misconguct of such Broker,

23. Notices. .

23.1 Notice Requirements. All notices required or permitted by this Lease of applicable taw sh_all be in writing and may be delivered In person ‘(by
hand or by courler) or may be sent by regulsr, certified or registered mail or U.S. Postal Service Express Mail, with pestage prepafq, or by facsimiie transmission,
2nd shall be deemed sufficlently given If served in & manner spedfied in this Paragraph 23, The rddresses noled ad}a;ent to  Party's slgnatu.re on this Lease shal!
be that Party's address for delivery or mailing of notices. Elther Party may by written notice to the other specify a different address for notice, except that upon
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Lessee's taking possession of the Premises, the Premises shall constitute Lessee's a2ddress for notice. A copy of ail notices to Lessor shail be concurrantly
transmitted to such party or parties at such addresses as Lessor may from time to time hereafter designate in writing,

23.2 Date of Notice, Any notice sent by registered or certified mail, return receipt requested, shzll be deemed given on the date of delivery shown on
the recelpt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail the notlce shall be deemed glven 48 hours after the same is
2ddressed as regquired hereln and mailed with postage prepaid. Notices deilvered by United States Express Mal) or overnight courier that guaranteg next day
delivery shall ba deamed given 24 hours after defivery of the same to the Postal Service or courier, Notices transmitted by facsimiie transmission or similar means
shall be deemed deliverad upon telephone confirmation of receipt (confirmation report from fax machine is sufficient), provided a copy is also delivered via delivery
or mail. If notice Is received on a Saturday, Sunday or iegat holiday, it shali be deemed received on the next business day.

24, Waivers. No waiver by Lessor of the Default or 8reach of any term, covenant or condition hereof by Lessee, shall be deemed a waiver of any other
term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of 3ny other term, covenant or condition hereof, Lessor's
consent to, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or approval of, any subsequent or similar act by
Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such consent. The acceptance of Rent by Lessor
shall not be a waiver of any Defauvlt or Breach by Lessee. Any payment by Lessee may be accepted by Lessor on account of moneys or damages dus 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 before the time of deposit of such payment.

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

{2) When entering Into a discussion with 3 real estate agent regarding a real estate transaction, » Lessor or Lessee should from the cutset vnderstand
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 Brokers
in this transaction, as follows:

(I ’ A Lessor's agent under a listing agreement with the Lessor acts as the agent for the Lessor oniy. A Lessor's agent or
subagent has the following affirmative obligations: To the Lessor; A fiduciary duty of utmost care, integrity, honesty, and ioyalty in dealings with the
Lessor, Tg the Lessea angd the Lessor: a. Diligent exercise of reasonable skilis and care in performance of the agent’s duties, b, A duty of honest and fair
dealing and good faith, ¢, A duty to disclose 2i] facts known to the agent materizlly affecting the value or desirability of the property that are not known
3, or within the diligent attentlon and gbservation of, the Parties. An agent is not obligated to reveal to either Party any confidential informatlon
obtained from the other Party which does not involve the affirmative duties set forth above,

(i) Lessee's Agent, An agent can agree to act as agent for the Lessee only. In these situstions, the agent is not the Lessor's agent, even if by
agreement the agent may recelve compensanon for services rendered, elther in full or in part from the Lessor. An agent acting only for 2 Lessee has the
followlng affirmative obfigations, To the Lessee: A fiduttary duty of utmost care, Integrity, honesty, and loyalty in dealings with the Lessee, To the

angd the Lessor, 2. Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A duty of honest and fair desiing and
good faith. ¢, A duty to disclose all facts known to the 3gent materially affecting the value or desirability of the property that are not knowa to, or within
the diligent attention and obsarvation of, the Parties. An agent is not obligated to raveal to either Party any confidential information obitained from the
other Party which does not involve the affirmative dutles set forth above.

(1ii} Agent Reoresenting Both Lessor and Lessee, A real estate agent, either acting directly or through one or more associate ficenses, can
legally be the agent of both the Lessor and the Lessee in a transaction, but only with the knowiedge and consent of both the Lessor and the Lessee, In @
dusl agency situation, the agent has the following affirmative obfigations to both the Lessor and the Lessee: 2. A fidudary duty of utmost care, integrity,
honesty and loyalty in the dealings with either Lessor or the Lessee, b. Other duties to the Lessor ang the Lessee 2s stated above in subparagraphs (i) or
{ii). In representing both Lessor and Lessee, the agent may not without the express permission of the respective Party, disciose to the other Party that
the Lessor wili accept rent in an amount less than that Indicated in the listing or that the Lessee I$ willing to pay 3 higher rent than that offered. The
2bove duties of the agent in a reai estate transaction do not relieve a Lessor or Lessee from the responsibility to protect their own Interests. Lessor and
Lessee should carefully read ali agreements to assure that they adeguately express their Understanding of the transaction. A real estate agent is a
person quailfied ta advise about real estate, If legal or tax advice is desired, consult 8 competent professional.

{b) Brokers have no responsibility with respect te any default or breach hereof biy elther Party. The liability (indluding court costs ang attarneys’ fees), of
any Broker with respect to any breach of duty, error or omission relating to this Lease shall not exceed the fee received by such Broker pursuant to this Lease;
pravided, however, that the foregoing limitation on each Braker's ilability shaif not be applicable to any gross negligence or wilifui misconduct of such Broker.

b o (é:) Lessor and Lessee agree to identify to Brokers as 'Confidential' any communication or information given Brokers that is considered by such Party to
e confidential,

26, No Right To Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expiration or termination of this Lease,
In the event that tessee helds over, then the Base Rent shall be increased to 150% of the Base Rent applicabie immediately preceding the expiration or
termination. Nothing contained herein shall be construed as consent by Lessor to any holding over by Lessee.

27. Cumulative Remedies, No remedy or election hereunder shall be deemed exclusive but shall, wherever possitle, be cumulative with all other remedles
&t law or in equity.

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 construing this Lease, all headings and titles are for the convenience of the Parties only and shall not be congidered a part of this Lease, Whenever
required by the context, the singuiar shall include the plurel and vice versa. This Lease shall not be construed as if prepared by one of the Parties, but rather
according to Its fair meaning as a whole, as |f both Parties had prepared it.

28. Binding Effect; Cholce of Law. This Lease shall be binding upon the Parties, thelr personal representatives, successors ang asslgns and be governed
by the laws of the State in which the Premises are {ocated. Any litigation between the Pariies hereto concerning this Lease shali be initiated in the county in which
the Premises are focated.

30. Subordination; Attornment; Non-Disturbance.

30.1 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage, deed of trust, or other
hypothecation or security device (collectively, *Security Device"), now or hereafter placed upon the Premises, to any and 2l advances made on the security thereof,
and to all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Securlty Devices (in this Lease together referred to as
“Lender*) shail have no liabillty or obligation to perform any of the obligations of Lessor under this Lease. Any Lender may elect to have this Lease and/or any
Option granted hereby superior to the fien of 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 reiative dates of the documentation or recordation thereof.

30.2 Attornment. In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure or termination
of a Security Device to which this Lease is subordinated (i) Lessee shali, subject to the non-disturbance provisions of Paragraph 30.3, attorn t such new owner,
and upon request, enter into 3 new Iease, containing all of the terms and provisions of this Lease, with such new pwner for the remainder of the term hereof, ar, at
the electlon of such new owner, this Lesse shall automatically become 2 new Lease between Lessee and such new owner, upon 2il of the terms and conditions
hereof, for the remainder of the term hereof, and (i) Lessor shall thereafter be relieved of any further obligations heraunder and such new owner shall assume ail
of Lessor's obligations hereunder, except that such new owner shal] not: (2) be llable for any act or omission of any prior lessor or with respect to events occurring
prior to acquisition of ownership; (b) be subject to any offsets or defenses which Lessee might have against any prior lessor, (¢} be bound by prepayment of more
than one month's rent, or (d) be liable for the return of any security deposit pald to any prior fessor.

30.3 Non-Disturbance., With respect to Security Devices entered into by Lessor after the axecution of this Lease, Lessee's subordination of this Lease
shall be subject ta recelving a commercially reasonable non-disturbance agreement (a “Non-Disturbance Agreement") from the Lender which Non-Disturbance
Agreement provides that Lessee's possession of the Premises, and this Lease, incuding any options to extend the term heredf, will not be disturbed so long as
Lessee Is not in Breach hereof and attorns to the record owner of the Premises. Further, within 60 days after the execution of this Lease, Lessor shall use its
commerclally reasonable efforts to obtin @ Non-Disturbance Agreement from 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 sald 60 days, then Lesses may, at Lessee's option, directly contact Lender and
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attampt to negotiate for the execution and delivery of a Non-Disturbance Agreement.

30.4 Seif-Executing. The agreements conteined In this Paragraph 30 shall be effective without the execution of any further documents; provided,
however, that, upon written request from Lessor or 3 Lender in connection with 2 sale, finandng or refinancing of the Premises, Lessee and Lessor shall execute
such further writings as may be reasonably reguired to separately document any subordination, attemment and/or Non-Disturbance Agreement 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 daclare
rights hereunder, the Prevailing Party (as hereafter deflned) in any such proceeding, action, or appeal thereon, shall be entitled to reasonable attorneys' fees. Such

may be awarded In the same sult or recovered in » separate sult, whether or not such action or proceeding Is pursued to decision or judgment. The term,
*Prevalling Party' shali include, wlthout limitation, @ Party or Broker who substentially obtzins or defeats the rellef sought, as the case may be, whether by
compromise, settlement, judgment, or the abandonment by the other Party or Broker of Its claim or defense. The attorneys' fees award shall not be computed in
accordance with any court fee schedule, but shall be such as to fully reimburse ali sttorneys' fees reasonably incurred. In addition, Lessor shall be entltled to
attomeys' fees, costs and expenses incurred ia the preparation and service of notices of Default and consultations In connectlon therewith, whether or not 2 legal

action is subsequently commenced in connection with such Default or resulting Breach {$200 Is 2 reasonable minimum per occurrence for such services and
consvitation),

32, Lessor's A ; Showlng Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at anytime, In the case of an
emeargency, and otherwise at reasonable times after reasonable prior netice for the purpose af showing the same to prospective purchasers, lenders, or tenants,
and rmaking such alterations, repslrs, improvements or additions to the Premises 3s Lessor may desm necessary or desirable and the erecting, using and
maintaining of utliities, services, pipes and conduits through the Premises and/or other premises as [ong as there is no material adverse effect to Lessee's use of
the Premises. Allsuch activities shali be without abatement of rent or liability to Lessee

33. Auctions, Lessee shall not conduet, nor permit to be conducted, any auction upon the Premises without Lessor’s prior written consent. Lessor shall not
be obligated to exerdse any standard of reasonableness in determining whether to permit an auction.

24. Signs. Lessor may place on the Premises ordinary ‘For Sale’ signs at any time and ordinary 'Fer Lease’ signs during the iast 6 months of the term

hereof. 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.

3s. Termination; Merger. Unless spedfically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the mutual
termination or tancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall avtomatically terminate any sublease or lesser estate In the
Premises; provided, howaver, that Lessor may elect to continue any one or all existing subtenancies. Lessor's failure within 10 days following any such event to

efect to the contrary by written notice to the holder of any such lesser interest, shall constitute Lessor's election to have such event constitute the termination of
such interest.

36. Consents. Except as otherwise provided herein, wherever In this Lease the consent of 2 Party Is required to an act by or for the other Party, such
consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses {inciuding but not limited to architects’, attomeys’, engineers'
and other consultants’ fees) incurred in the consigeration of, or response to, a request by Lessee for any Lessor consent, incluging but net limited to consents to an
assignment, 2 subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon receipt of an involce and supporting documentation
therefor, Lessor’s consent to any act, assignment or subletting shall not constitute an acknowiedgment that no Default or Breach by Lessee of this Lease exists, nor
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 speclfy herein any particular condition to Lessor's consent shall not praciude the imposition by Lessor at the time of consent of such
further or other conditions 3s zre then reasonable with reference to the particular matter for which cansent Is being given. In the event that elther Parly 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. Guaranter.

37.1 Execution, The Guarantors, if any, shall each execute a guaranty in the form mest recently published by the American Industrial Real Estate
Association, and each such Guarantor shall have the same obligations as Lessee under this Lease.

37.2 Default. It shall constitute a Default of the Lessee if any Guerantor fails or refuses, upon request to provide: {3} evidence of the execution of the
guaranty, including the authorlty of the party signing on Guarantor's behalf to obligate Guarantor, and in the cese of 3 corporate Guarantor, a cartified copy of @

resolution of Its board of directors autharizing the making of such guaranty, (b) curvent financial statements, {c) an Estoppel Certificate, or {d) written confirmation
that the guaranty is still in effect.

38, Quiet Passession, Subject to payment by Lessee of 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 qulet possession and quiet enjoyment of the Premises during the term hereof.

38. Optiens. If Lessee is granted an Optlon, as defined below, then the fellowing provisions shail apply:

35.1 Definition, "Option” shall mean: (3) the right to extend the term of or renew this Lezse or to extend or renew any {ease 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; (<) the right to purchase or the right of first
refusal to purchase the Premises or other property of Lessor,

38.2 Options Personal To Original Lessee, Any Option granted to Lessee In this Lease Is personal to the original Lessee, and cannot be assigned or
exercised by anyone other than sald orignal Lessee and only while the eriginal Lessee Is in full possession of the Premises and, If requested by Lassor, with Lessee
certifying that Lessee has no Intention of thereafter assigning or subletting,

35.3 Muiltiple Options. In the event that Lessee has any muitiple Options to extend or renew this Leasg, @ later Option tennot be exerdsed uniess the
prier Options have been validly exercised.

39.4 Effect of Default on Options.

{a) Lessee shall have no right to exerdse an Option: (i) during the period commencing with the giving of any notice of Default 2nd continuing until sald
Defaulk is cured, (i) during the period of time any Rent is unpaid (without regard to whether notice thereof is given Lessee), (iii) during the time Lessee IS in Breach
of this Lease, or (iv) In the event that Lassee has been glven 3 or more notices of separate Default, whether or not the Defaults sre cured, during the 12 month
period immediately preceding the exercise of the Option.

(b) The perlod of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's inability to exerdse an Option
because of the provisions of Paragraph 38.4(a). .

(c) An Option shall tarminate and be of no further force or effect, notwithstanding Lessee's due end timely exercise of the Option, if, 2fter such exercise
and prior to the commencement of the extended term or completion of the purchase, (1) Lessee fails o pay Rent far a period of 30 days after such Rent becomes
due (without any necessity of Lessor to give notice thereof), or (i) if Lessee commits 3 Breach of this Lease.

40, Multiple Buitdings. If the Premises are a part of a group of buildings controlled by Lessor, Lessee agrees that it will ablde by and conform to all
reasonable rules and regulations which Lessor may make from time to time for the management, safety, and care of said properfies, including the care and
cleanjiness of the graunds and induding the parking, loading and unloading of vehicies, and to cause its employees, suppliers, shippers, customers, contractors and
Invitees to $0 abide and conform. Lessee also agreas to pay its falr share of commeon expenses ineurred In connection with such rules and regulations.

4%, Security Measures., Lessee hereby acknowledges that the Rent payable to Lessor hereunder does no't’include the cost o!‘ guard service or other secur\'}y
measures, and that Lessor shall have no obligation whatsoever to provide same. Lesses assumes all responsibility for the protection of the Premises, Lesses, its
agents and Invitees and their property from the acts of third parties,

42, Reservations. LessOr reserves to itself the right, from tUme to time, to 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 long as such easements, rights, dedicaticns, maps 2nd
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restrictions do not unreasonably Interfere with the use of the Premises by Lessee. Lessee agrees to sign any documents reasonably requested by Lessor to
effectuate any such easement rights, dedication, map or restrictions.

43, Performance Under Protest. If at any time a dispute shall arise as to any amount br sum of money to be pald 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 regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for recovery of such sum, If It shat! be adjudged
that there was na |egal obligation en the part of said Party to pay such sum or any part thereof, said Party shall be entitled to recover such sumn or s much thereof
as it was not legally required to pay.

44, Authority; Muitipie Parties; Execution.

(a) IF efther Party hereto is a corporation, trust, fimited liability company, partnership, or similar entity, each individual executing this Lease on behaif of
such entity represents and warrants that he or she is duly authorized to execute and deliver this Leasa on its behaif, Each party shali, within 30 days aRter request,
deliver to the other party satisfactory zvidence of such authority.

{b} If this Lease is executed by more than one person or entity as 'Lessee’, each such person or entity shall be jointly and severslly liable hereunder, 1t
is agreed that any one of the named Lessees shail be empowered to execute any amendment to this Lease, or other document anciifary thereto and bind all of the
named Lessees, and Lessor may rely on the same as if all of the named Lessees had executed such document.

(c) This Lease may be executed by the Parties in counterparts, each of which shall be deemed an original and all of which together shall constitute one
ang the same instrument.

45. Conflict. Any conflict between the printed provisions of this Lease and typewritten or handwritten provisions shall be controlled by the typewritten or
handwritten provisions.

46, Offer, Preparation of this Lease by either Party or their agent and submission of same to the other Party shail not be deemed an offer to lease to the
other Party. This Lease Is not intended to be binding untii executed and dellvered by all Parties hereto.

47, Amendments. This Lease may be modified only in writing, signed by the Parties in interest at the time of the mogdification. As long 2s they do not
materially change Lessee's obligations hereunder, Lessee agrees to make such reasonable non-monetary madifications to this Lease as may be reassnably required
by a Lender in connection with the obtalning of normal financing or refinancing of the Premises. '

438. 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. Mediation and Arbitration of Disputes. An Addendum requiring the Mediatlon and/or the Arbitration of all disputes between the Parties and/or
Brokers arising out of this Lease [ I is { ] is not attached to this Lease.

52, Americans with Disabilities Act. Since compliance with the Americans with Disabilities Act {ADA) is dependent upon Lessee's specific use of the Premises,
Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legisiation. In the event that Lessee's Use of the

Premises requires modifications or additions to the Premises in srder to be in ADA compliance, Lessee agrees to maka any such necessary modifications and/or
additions at Lessee's expense.
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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 1s EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIA!.LY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND
LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NOC REPRESENTATION OR RECDMMENDATION IS MADE BY BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX
CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES. THE PARVIES ARE URGED TO:

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

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION SHOULD
INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDQUS SUBSTANCES, THE ZONING OF THE PREMISES, THE STRUCTURAL
INTEGRITY, THE CONDITION OF THE ROOF ANO OPERATING SYSTEMS, AND THE SUITARILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING® IF THE PREMISES IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROGVISIONS OF THE LEASE MAY NEED TO BE REVISED
TO COMPLY WIETH THE LAWS OF THE STATE IN WHICH THE PREMISES IS LOCATED.

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

— -3 o
Executed at: / //ﬂM'Q'C Executed at: l G pl

[ 14
on; 11/7/7/02 on:, “/’)7 Zﬂ7
— T ! 7
For LESSOR By LESSEE:
Lessor:, 420 N. Apache Trail LLC Lessee: ARD Shelf LLC

By: 7&6’(7) @F——W By:
M

By,

By:
Name grinted; Name Printed: VL'T Andrew El Daye
Title: Member Title: I Member
Telephone: 602-781-4195 By:
Facsimile: Name Printed:
Emal) address: andrew@desertcoach.com Title:
Address: 2716 S, Quinn Avenue Telephone: 602-781-4195
Gilbert, Arizona 85295 Facsimile:
Emall address: andrew@desertcoach.com
Address: ‘ 2716 S. Quinn Avenue

Glibert, Arizona 85255

Initials B‘ é

?\?_
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SECTION 8 Government (for Cities, Towns or Counties only)

1. Government Entity:

2. Person/Designee:

Last First Middle Daytime Contact Phone #

A SEPARATE LICENSE MUST BE OBTAINED FOR EACH PREMISES FROM WHICH SPIRITUOUS LIQUOR IS SERVED.

SECTION 9 [ Person to Person - Current Licensee Information ARS§4-203(C), (D), (G)
(Bar and Liquor Stores only ~ Series 06, 07 and 09)

1. License #:

2. Current Agent Name:
. Last First Middle

3. Current Licensee Name:

(Exactly as it appears on the license)

4. Current Business Name:

(Exactly as it appears on the license)

5. Current Daytime Phone: Primary Email Address:

6. Does current licensee intend to operate the business while this application is pending? Oves ONo

7. 1 authorize the transfer of this license to the applicant:

Signature or Agent or Individual controlling person

NOTARY

State of Arizona

County of

On this Day of , 20 before me personally appeared

Day Month Year (Print Name of Document Signer)

Whose identity was proven to me on the basis of satisfactory evidence to be the person who he or she claims to be and
acknowledged that he or she signed the above/attached document.

Signature of NOTARY PUBLIC
(Affix Seal Above)

SECTION 10 Proximity to Church or School - Questions to be completed by 6, 7, 9, 10 and 12G applicants.

A.R.S.§4-207. (A) and (B) state that no retdiler’s license shall be issued for any premises which are at the time the
license application is received by the director, within three hundred (300) horizontal feet of a church, within three
hundred (300) horizontal feet of a public or private school building with kindergarten programs or grades one (1)
through (12) or within three hundred (300) horizontal feet of a fenced recreational area adjacent to such school
building.

The above paragraph DOES NOT apply to: e) Govemment license (A.R.S.§4-205.03) Series 5
a) Restaurants that do not sell growlers (A.R.5.§4-205.02) Series 12 f} Playing area of a golf course (A.R.5.§4-207 (B)(5))
bb) Hotel/motellicense {A.R.S.§4-205.01) Series 11 g) Wholesaler/Distributor Series 4
c) Microbrewery (A.R.S.§4-205.08) Series 3 h} Farm Winery Series 13
d) Craft Distillery {A.R.S.§4-205.10) Series 18 i) Producer Series 1
2/24/2017 page 3 of 5
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-Section 10 confinued -

1. Distance to nearest Schoo!; 2,000 Feet Name of School:_Apache Trail High School
(If less than one (1) mile note footage) ’ . 85] 20
Address: 245 W. Apahe Trail Apache Junction, AZ
2. Distance to nearest Church: 2,000 Feet Name of Church: Solid Foundation Bible Church

(if less than one (1) mile note footage)

Address: 400 S. Idaho Rd Apache Junction, AZ 85119

SECTION 11 Buslness Financials A.R.5.§4-202(F)
I.1am the:

7

X [jTem’iom‘: a person who holds the lease of a property; alessee.

NEFSub-tenant: a person who holds a lease which was given to another person (tenant) for all or part of a property.
1 owner
Purchaser
] Management Company

2.1f the premises is leased give lessors: Name: HQ\@ N A‘VM!\E/TVGU,{ l/LC/
Address: 95]“@ S QLUU/\,C{,UG a\\bﬂ’y 0_&,\5@'9(’15/

Street city V state[ ) Zip

3. What is the penalty if the lease is not fulfiled? $ or Other: _Y\C WL

4. Total money borrowed for the Business not including lease? $ 410,0C0, o0

Please List Lenders/People you owe money to for business.

Last First Middle Amount Owed Malling Address City State Zip

2309 E. University LLC $410,000.00 16400 Manor Drive Englewood Colorado 80111

(Attach additional sheet if necessary)
5. Has a license or a transfer license for the premises on this application been denied by the state within the past year?

[ yes[v]No If yes, attach explanation,
6. Does any spirituous liquor manufacture, wholesaler, or employee have an interest in your business?2
vyeslvlNo If yes, attach explanation.

SECTION 12 Diagram of Premises
Check ALL boxes that apply to your business:
] walk-up or drive-through windows

Patio: [ ] Contiguous O Non-Contiguous within 30 feet

1.1s your licensed premises now closed due to construction, renovation or redesign or rebuild?

Clyes No If yes, what is your estimated completion date? / /

Please attach a diagram of the premises which clearly show only the areas where spirituous liquor will be sold, served,
consumed, dispensed, possessed or stored. Include all entrances, exits, interior walls, bar areas, dining areas, dance
floor, stage, game room and the kitchen. DO NOT INCLUDE parking lofs, living quarters or areas where business is not

conducted under this liquor license. When completing your premises diagram, please identify which orientation is
North.

2/24/2017 page 4 of 5
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-Section 12 continued on next page-

2.Provide the square footage or outside dimensions of the licensed premises. Please do not include non-licensed areas
such as parking lots, living quarters, etc.

3. Asstated in A.RS.§4-207.01 (B), | understand it is my responsibility to notify the Department of Liquor Licenses and Control
when there are changes to the service areas or the square footage of the licensed premises, either by increase or
decrease.

Applicants Initials

RESTAURANTS AND HOTELS/MOTELS ONLY
(IMPORTANT NOTE: A site inspection must be conducted prior to activation of the license. The fee of $50.00 will be

due and payable upon submitting this application.)

4a. Provide a detailed drawing of the kitchen and dining arecs, including the locations of all kitchen equipment and
dining furniture, these are required as part of the diagram. A.R.S.§4-205.02(C)

4b. Provide a restaurant operation plan.

SECTION 13 SIGNATURE BLO

[, (Signature) . hereby declare that ! am the Owner/Agent filing this
application, | havére iffd efit and verify the content and all statements are true, correct and complete, to the
best of my knowledge.

NOTARY
State of Arizona )
County of LP29RICLES g
On this ﬁoy of A/QVZJQZé[{f 20 _L__ before me personally appeared SIA/DRECI LEL LN E

(Print Name of Document Signer)

Whose Jden’m‘y was proven to me on the basis of satisfactory evidence to be the person who he or she claims 1o and
acknowtedgedcHtotre-orshesigredthe-abeve/attached document.

OFFICIAL SEAL

AMY NATIONS Z //
Notary Public - Arizona ///:{: OTA.Y{:UBLIC
MARICOPA COUNTY

m"’ My Commission Expires
(Affix Seal Above)JU LY 25, 2018

A.R.5.§41-1030. Invalidity of rules not made according to this chapter; prohibited agency action: prohibited
acts by state employees; enforcement; notice

B. An agency shall not base a licensing decision in whole or in part on a licensing requirement or condition that is
not specifically authorized by statute, rule or state tribal gaming compact. A general grant of authority in statute does not
constitute a basis for imposing a licensing requirement or condition unless a rule is made pursuant to that general grant of
authority that specifically authorizes the requirement or condition.

D. THIS SECTION MAY BE ENFORCED IN A PRIVATE CIVIL ACTION AND RELIEF MAY BE AWARDED AGAINST THE STATE.
THE COURT MAY AWARD REASONABLE ATTORNEY FEES, DAMAGES AND ALL FEES ASSOCIATED WITH THE LICENSE
APPLICATION TO A PARTY THAT PREVAILS IN AN ACTION AGAINST THE STATE FOR A VIOLATION OF THIS SECTION.

E. A STATE EMPLOYEE MAY NOT INTENTIONALLY OR KNOWINGLY VIOLATE THIS SECTION. A VIOLATION OF THIS
SECTION IS CAUSE FOR DISCIPLINARY ACTION OR DISMISSAL PURSUANT TO THE AGENCY'S ADOPTED PERSONNEL POLICY.

F. THIS SECTION DOES NOT ABROGATE THE IMMUNITY PROVIDED BY SECTION 12-820.01 OR 12-820.02.

2/24/2017 page 5of 5
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Arizona Department of Liquor Licenses and Control
800 W Washington 5" Floor

Phoenix, AZ 85007-2934 P
www.azliquor.gov =

(602) 542-5141 {ﬁ

L

QUESTIONNAIRE 35

A.R.S.§4-202, 4210 i

Type or Print with Black Ink O~ BT, A

- z

The fees allowed by A.R.S.84-6852 will be charged for all dishonored checks. ! N
POT AFIE

Attention local governments: Social security and birth date information is confidential. This information may be given to |

e
enforcement agencies for background checks only.

Attention applicant: This is a sworn document. Type or print in black ink. An extensive investigation of your background will be

conducted. False or incomplete answers could result in criminal prosecution and the denial or the subsequent revocation of a
license or permit.

QUESTIONNAIRE IS TO BE COMPLETED BY EACH CONTROLLING PERSON, AGENT AND MANAGER. EACH PERSON COMPLETING THIS FORM MUST SUBMIT
A FINGERPRINT CARD. FINGERPRINTS ON FBI APPROVED CARDS ARE ACCEPTED FROM THE DEPARTMENT OF LIQUOR, LAW ENFORCEMENT AGENCIES,
OR A BONA FIDE FINGERPRINT SERVICE. FINGERPRINT FEES WILL VARY. IN ADDITION TO THE FINGERPRINT FEE OF $13 CHARGED BY THE DEPARTMENT OF

LIQUOR, A $22.00 ARIZONA DEPARTMENT OF PUBLIC SAFETY BACKGROUND CHECK FEE PER FINGERPRINT CARD WILL ALSO BE CHARGED.

Liquor License#: \D K 27?*0‘ :"
1. Check the (If the location Is currently licensed)
Appropriate Controlling Person Agent D Manager
Box __, (complete all questions) (complete all questions except #12)
2. Name: EiDave Andrew Alex Birth Date: .
Last First Middle

(NOT a pupiic 1ecord)
3. Social Security #:

Driver License#: _ D05094994 State: _Arizona
(NOT a public record)
4. Place of birth: _Boston — Massachusetts USA Height: _5'9 Weight: _225 _ Eyes: Brown Hair: Brown
City State COUNTRY (not county)

5. Name of current/most recent spouse:

Birth Date: VA S
(NOT a public record)

February 2010

Last First Middie Maiden

6. Are you a bona fide resident of Arizona? [“yes[INo 1t yes, what is your date of residency:
A.R.S. §4-202(A) and (C)

7. Daytime telephone number: __602-781-4195

E-mail address: _andrew@desertcogch.com

8. Business Name: _A&D Shell

| Business Phone: _48Q/_288 / 6666
9. Business Location Address: _420 N. Apache Trail Apache Junction _Arizong Pinal 35330

Street (do not use PO Box ) Clty State County Iip

10. List your employment or type of business during the past five (5) years. If unemployed, retired, student list residence address.

FROM 10 EMPLOYERS NAME OR NAME OF BUSINESS
Month/Year | Month/Year DESCRIBE POSITION OR BUSINESS (Street Address, City, State & Zip)
11/14 CURRENT Owner 76 Gas Station 2309 E. University Drive Tempe, Arizona 85281

08/06 current GM Desert Coach 40 N. Central Avenue#1200 Phoenix, Arizona 85004

{ATTACH ADDITIONAL SHEET IF NECESSARY)

11. Indicate your residence address for the last five (5) years: A.R.S. §4-202(D)

2/24/2017 Page 1 of 2
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Moi:,?/vea, Mon;rl'SYeor Reo':f,:' RESIDENTIAL Sireet Address city state Tip
L9/02 | R | Qi | A7 S Quisin] AVENOE CUBERT |AT7 | F5395

(ATTACH ADDITIONAL SHEET IF NECESSARY)

12. As a Controlling Person or Agent will you be physically present and operating the licensed premises?
If you answered YES, then answer #13 below. If NO, skip to #14.

13. Have you attended a DLLC-approved Liquor Law Training Course within the past 3 years?
(Must provide the DLLC-approved certificate of completion issued by a course provider.}

14. Have you been cited, arested, indicted or summoned into court for violation of ANY law or ordinance,
regardiess of the disposition, even if dismissed or expunged, within the past five (5) yearse (For traffic
violations, include only those that are alcohol and/or drug related.) A.R.S. §4-202

15. Are there ANY administrative law citations, compliance actions or consents, criminal arrest, indictments or
summonses pending against you? Include only criminal traffic tickets and complaints. A.R.S.§4-202,4-210

16. Has anyone EVER obtained a judgement against you, the subject of which involved fraud or
misrepresentation.

17. Have you had a liquor application or license rejected, denied, revoked, suspended or fined in Arizona in?
AR.S. §4-202(D)

dYesDNo

DYesm
DYeS @{c

DYesQﬂ\lo
[ves Mﬁ’o

If you answered "YES" to any Question 14 through 17 YOU MUST attach a signed statement.
Give complete detdils including dates, agencies involved and dispositions.

CHANGES TO THIS APPLICATION MAY NOT BE ACCEPTED

Signature Block \55\'
I, (Print Name) A’\N}Lﬁ’w*» & Doye

have read this dog

SIGNATURE; Y=

NOTARY

o200\

E\day-¢

, hereby declare that | am the Owner/Agent filing this application, |
ent and verify the cortent and all statements are true, comect and complete, fo the best of my knowledge.

before me personally appeared A‘NW
r

Yeal

(Print Name of Documpnt Signer)

3\ Prayerzo me on the basis of satisfactory evidence fo be the person who he or she claims to be and
A heyor &e signed the above/attached document. ‘ ~
LJ 0 N~

Raypmend |

d ure of ﬁuv PUBLIC

/, \
SIGNATURE f%‘dtb“‘ﬁ\toume PERSON OR AGENT APPROVING A MANAGER'S APPLICATION

I, (Print Full Nome) AY\f/( PEe— & Na~e&

d fquor license. !

SIGNATURE:

2/24/2017 Page 2 of 2
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B Onscie

Cerfificate # LNT- §da
Ceﬁ ficate of Complehon Oft-sale
For 3
Title 4 BASIC Liquor Lc:w Trommg

A Certificate of Completion miust be 60 & foim provded By the l\ﬂm Department of Lguar. Cerfificaiss ore cornpleted by Gisiaie-
approved trolrdng provider ond, when lsued, ihe Cenificate & dgned by the cowse poricaant

B On-and offsale |

The Siote requires BASIC Tike 4 rdining only of & piaraaLisite for MANAGEMENT Title 4 Woining of a3 a1esuit of o iquds kaw viokotion, Fersons
reauired 1o rave BASIC Tills 4 roinig ore isiod af ine base ol this Cevtificote, Licedsess sometings naguires BASIC. Tifle 4 Training a condition of
empioyment.

A reptocement Cedificate of Coma‘ellon for Tiie % hming s b¢ GVCAGDIe Trgugh the bm\lng plovider 168 twO yaons fter the hiaiiing
completion gats,

.. Student Information

 Bhvgss Fo_Dave

Fub Nome: [eose panl) . -

ature ‘*_’;'1
‘ i
,,a/a 3 /;zms 2 /2 3/,ﬂ o T ~
Troiring c pletian Dole- Cedificate Bxpration Dot - N
! 1 + {thvee yaors irom completic date) r,ﬁ s
e -3
- Ll b
Training Provider lnformc:‘non L = z
~
e ]
Masters of Beverage [nc. ; l:,J:f!
Compony Nome cé b
635 West Aviary Way Gilbert AZ 85223 £

}«'Snirqg_; sddress

{802} 421-5891

Doytirne Contect Phong Nembpet

L 4@(7 (]'?u'"f[ , certify that the above named individuol did successfully complete
instrucior Nomne (phease print)

Title 4 BASIC Training in occordance with AR.S. §4-112[(G}{2) and Arzona Administralive Code [AA.C, )R19 1-103
using training course content and materials approved by the Arizona Department of Liguor Licenses and Coatrol,

{ undersiand inot misuse of this Cedificate of Completion can result in the revocation ot Stote-approval for the Titte
4 Training Provider nomed in this section os provided by A.A.C. R19-1-103(E} and (F).

<, /r.—/j”?"

Afsituctor Signature

231 OZ) Qois

Doy Mo Yoar

Persons required io compiete BASIC & MANAGEMENT Tiile 4 froining: 1} awnerls) octivéty invalved in fhe daily business oparations of g Equce:
kcenigd butiness of a waries Kied below

2) kconsees, ogents and monagens actively inyoived In the daly business
openations of o iquor-icened business of o series stad pelow

in-siate Microbrawary [seres 3 Govermnment (seres ] Bor (sefies &) . bear & ¥ine Bor [serdes 7)
Conveyorce (sares &} Liquor Skone [series 9 Privofe Clug [3enss 14)
Restaurant (sedes 17)

Hoted/Motet wirasigunnt {sexias 11)
Irestate Foim Winery {series 13 beer & Wine Store {sedes 10)

tiquor ficense oppiications (inflial and renewal] ore not compiete uniil valid Cerlificates of Complation for alirequred penons have been
subimitted {6 the Depariment of Uquor.

The quesfionnaire {which designates a manager ko a locotion) ond 1he agent change fom (which assigns o new agent 10 aclive kguor

kcensest are not compiete unifl volid Certificates of Complenion for all required persons have been submitted 1o the Depariment of Lot
Juty 112013




e ¢

-Certificate of Completion -
SR For N _

Corificate #2287 8130

I -

Tifle 4 MANAGEMENT Liquor Law Training

A Cerlificale of Completion mus! be ona form mrovided by the Adzons Deporfment of Ligwy. Cadificates cea complated by asiale-
opproved halning peovider ond, when swed. e Codificole & sigrea by ihe course parlicipont
Basic Mile 4 roining & a pretaquisite for MANAGEMENT lile 4 faining. A vaBd Ceriticote of Completion for BASIC Ntie 4 hofn‘mg mus! be on Re

at the Dagarment of Liquor and sarisfaciory compietion ota Stule-opproved BASIC lifie 4 courss inust be verified by e foiring ravider prior
1o issulng a Cerlificate of Completion loc MANAGEMENT fitle 4 fraining.

A replozement Cerfificcte of Compl

efion o fifie 4 raining miust be ovalobie through the fralning provicier forwo years after ihe training

compiehon dote. .
. Student Information D3
Aol Er Dave |
© .. BQNome(pecse pdat) .
2 /25 fanE L /az v .
Trofring Cdmpletion Dote \ Cerfificate Exprdtion Date o
;o e {Ihree yedss fom completion date] o
— - : to
. - Tdining Provider Inforrnation . )
Masters of Beverage Inc. 3
Company Name ;:;'
‘ S
635 West Aviary Way Gilbert AZ 85223 %
Moiling Address (::JI
{(602) 421-5881 gl
Doylime Contact Phone Number
P
i Liiity VIRl

, cerfity that the above named individual did successhiully complste
Instnac tor Nome {oieose prind)

Title 4 MANAGEMENT Training in accordance with A.R.S. §4-112(G}(2) and Arizona Administrative Code

{A.A.C JR19-1-103 using training course content and materials approved by the Arizona Depariment of tiquor
ticenses and Control. | understand that misuse of this Cerlificate of Completion canresull in the revocation of
Siate-approval for the Title 4 Training Provider named in this section as provided by A.A.C. R19-1-103(E) and {F}.

S S
[ 2 2.3 07 Fois”
'/rns!rucfér Signature Day Mo Yoo

Personis required to complele BASIC 8 MANAGEMENT Title 4 icining: 1} cwnerfs) actively involved In the dadly business operations of o liquor-
censed business of o sere isted Delow

2] licensees, agents and managers aclively involved In the dolly busingss
operatinns of a kugr-icensed business of @ sedes isted below

in-state Microbrewery (seres 3] Govemment (sedes 5 Bor {seres 6} Baeor & Wine Bar {sedes 7
Conveyance [sedes B) tiquor Store {series 9 Private Ciub (setfes 14 Holel/Motel witssiauiant {sedes 11}
Restaurant {series 12] in-state Fam Winery (series 13}

Beer & Wine Store {sedes 10}
Uguor license appkcotions {inifkal and renewal) ore nol complete untl volid Certificates of Completion for all required persons have been
submitted 1o the Deporment of Liquor,
The quesrionndke jwhich designales a marager fo o location] ond the agent change form (which assigns a new ogent 1o aclive iquor
fcenses) are not complete unt? valld Cartiflcates of Compietion for ol required persens have been submilled 1o the Depoiment of Liquor.

HAy 11,2013
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State of Arizona
Department of Liquor Licenses and Control
800 W. Washington 5t Floor
Phoenix, AZ 85007
(602) 542-5141

ARIZONA STATEMENT OF CITIZENSHIP
OR ALIEN STATUS FOR STATE PUBLIC BENEFITS

Title IV of the federal Personal Responsibility and Work Opportunity Reconciliation Act of 1996 {the "Act"), 8 US.C. § 1621,
provides that, with certain exceptions, cnly United States citizens, United States non-citizen nationals, non-exempt "qualified
aliens" {and sometimes only particular categories of quadlified dliens), nonimmigrant, and certain aliens paroled into the
United States are eligible to receive state, or local public benefits. With certain exceptions, a professional license and
commercial license issued by a State agency is a State public benefit.

Arizona Revised Statutes § 41-1080 requires, in general, that a person applying for a license must submit documentation to
the license agency that satisfactorily demonstrates the applicant's presence in the United States is authorized under federal
law.

Directions: All applicants must complete Sections |, I, and IV. Applicants who are not U.S. citizens or nationals must also
complete Section lil.

Submit this completed form and a copy of one or more document(s) from the attached "Evidence of U.S. Citizenship, U.S.
National Status, or Alien Status” with your application for license or renewal. If the document you submit does not contain a
photograph, you must also provide a government issued document that contains your photograph. You must submit
supporting legal documentation (i.e. marriage certificate) if the name on your evidence is not the same as your current
legal name.

SECTION | = APPLICANT INFORMATION

INDIVIDUAL OWNER/AGENT NAME (Print or type) Andrew Alex El Daye

SECTION Il = CITIZENSHIP OR NATIONAL STATUS DECLARATION

Are you a citizen or national of the United States? Yes DNO

If Yes, indicate place of birth:

City Boston State (or equivalent) _Massachusetts Country or Territory__United States

If you answered Yes, 1) Attach a legible copy of a document from the attached list.

2) Name of document: __Arizona Drivers License
Go to Section IV.

If you answered No, you must complete Section lil and V.

12/9/2015 Page 1 of 3
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SECTION Il = ALIEN STATUS DECLARATION

To be completed by applicants whe are not citizens or natfionals of the United States. Please indicate dlien status by
checking the appropriate box. Aftach a legible copy of a document from the attached list or other document as
evidence of your stafus.

Name of document provided

Quualified Alien Status (8 U.S.C.§§ 1621(a}(1).-1641(b) and (c])

I:] 1. An dlien lawfully admiited for permanent residence under the Immigration and Nationdlity Act (INA)
I:] 2. Andlien who is granted asylum under Section 208 of the INA.

I:] 3. Arefugee admifted to the United States under Section 207 of the INA.

D 4. Andlien paroled into the United States for at least one year under Section 212(d)(5) of the INA.

I:] 5. An dlien whose deportation is being withheld under Section 243(h) of the INA.

D 6. An dlien granfed conditional entry under Section 203(a)(7) of the INA as in effect prior to April 1, 1980.
I:] 7. An alien who is a Cuban/Haitian entrant.

DS. An adlien who has, or whose child or child's parent is a "battered alien” or an alien subject to extreme cruelty in
the United States.

Nonimmigrant Status (8 US.C. § 1621(a)(2))
D 9. A nonimmigrant under the Immigration and Nationadlity Act [8 U.S.C § 1101 et seq.] Non immigrants are persons
who have temporary status for a specific purpose. See 8 US.C § 1101(a)(15).
Alien Paroled into the United States for Less Than One Year (8 US.C. § 1621(a)(3))
D 10. An dlien paroled into the United States for less than one year under Section 212(d)(5) of the INA

Other Persons (8 U.S.C § 1621(c)(2)(A) and (C)
D 11. A nonimmigrant whose visa for entry is related to employment in the United States, or

D 12. A citizen of a freely associated state, if section 141 of the applicable compact of free association approved in
Public Law 99-239 or 99-658 (or a successor provision) is in effect [Freely Associated States include the Republic

of the Marshall Islands, Republic of Palau and the Federate States of Micronesia, 48 U.S.C. § 1901 et seq.];

DIS. A foreign national not physically present in the United States.

Otherwise Lawfully Present

[] 14. A person not described in categories 1-13 who is otherwise lawfully present in the United States.

PLEASE NOTE: The federal Personal Responsibility and Work OpporfOniiy Reconciliation Act
may make persons who fall into this category ineligible for licensure. See 8 U.S.C. § 1621(a).

12/9/2015 Page 2 of 3
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SECTION IV - DECLARATION

All applicants must complete this section.
| declare under penclty of perjury under the laws of the state of Arizona that the answers and evidence | have given are
frue and correct to the best of my knowledge.

Andrew Alex El Daye 11/22/2017
Individual ner/Agent Printed Name Today's Date

gent Signature

EVIDENCE OF U.S. CITIZENSHIP, U.S. NATIONAL STATUS, OR ALIEN STATUS

You must submit supporting legal documentation (i.e. marriage certificate) if the
name on your evidence is not the same as your current legal name.

Evidence showing authotized presence in the United State includes the following:

An Arizona driver license issued after 1996 or an Arizona non-operating identification card.

2. Adriverlicense issued by a state that verifies lawful presence in the United States.

3. A birth certificate or delayed birth certificate showing birth in one of the 50 states, the District of Columbia,
Puerto Rico (on or after January 13, 1941), Guam, the US. Virgin Islands (on or after January 17, 1917),
American Samoa, or the Northern Mariana Islands (on or after November 4, 1986, Northern Mariana Islands
local time)

4. A United States certificate of birth abroad.

5. A United States passport. ***Passport must be signe d***

6. A foreign passport with a United States visa.

7. An1-94 form with a photograph.

8. A United States citizenship and immigration services employment authorization document or refugee travel
document.

9. A United States certificate of naturalization.

10. A United States certificate of citizenship.

11. A tribal certificate of Indian blood.

12. A tribal or bureau of Indian affairs affidavit of birth,

13. Any other license that is issued by the federal government, any other state government, an agency of this
state or a polifical subdivision of this state that requires proof of citizenship or lawful dlien status before issuing
the license.
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Individuals requiring ADA accommodations please call {602)542-9027
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License 10113287

Issue Date: 3/13/2017 | Expiration Date: 8/31/2018

ssued To:
KULDIP SINGH SHERGILL, Agent .-
NRB INC, Owner Mailing Address:

,{Location: KULDIP SINGH SHERGILL

SHELL FOOD MART NRB INC
420 N APACHE TRAIL SHELL FOOD MART

APACHE JUNCTION, AZ 85220 420 N APACHE TRAIL
APACHE JUNCTION, AZ

R

v ierat

POST THIS LICENSE IN A CONSPICUOUS PLACE -

T e S TR I b
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