THE City oF San DiEco

March 18, 2014

Mr. Peter Aardema
General Partner

4255 Ruffin Road

San Diego, CA 92123

REFERENCE:

Letter of Intent : '
City of San Diego, “LESSEE" and Aardema Family Partnership, L.P.

“LESSOR” 411 Raven Street
San Diego, CA 92102 .

Dear Pefe;

Thank you for your lease. proposal to the City of San Diego. On behalf of the City of San Diego
please find the following lease proposal response.

1.

2.

Lessee:
Lessor:

Premises:

Extension Term:

Commencement/Effective
Date:

Monthly Base
Rent/Increases:

Operating Expenses:

The City of San Diego
Aardema Family Partnership, L.P.

411 Raven Street, San Diego, CA 92102 (“Premises™).
An approximate 30,000 SF industrial building on
approximately 2.2 acres for parking and yard areas.

Sixty-months (60).

June 1, 2014.

The Menthly Base Rate Lessor proposed to the City-of San
Diego is $.65/SF/month net of operating expenses. Base rate
shall increase fixed 3% per year based upon the previous year.

Lessee shall be responsible and pay for the operating expenses
for the property including, but not limited to, taxes, insurance
and general repairs and maintenance. Notwithstanding,
Lessee’s repair/maintenance obligations shall apply to general
basic repairs/maintenance only. Lessorshall be responsible
for. but not limited to, capifal improvements, base
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8. Conditions of Premises:

9. Right To Extend:

| 10.  Reps and Warranties:

11.  Option to Purchase:

building/structure building systems, i.e.: Electricity/HVAC,
roof and roof membrane, floor foundations, slab, roll-ups,
bathrooms, sewer, water, drains, repairs/replacement,
backflow, risers, sprinklers, parking lot and surrounding
paved yard. Property tax increases due to the sale/transfer
shall be excluded from operating éxpenses.

Lessor, at his cost, shall perform the following improvements
within 3 months following the lease start date.

* Replace all existing skylights approximately (60) and
water tight seals. Lessorto warrant al] work
throughout the lease.

. * Repair as needed eastern side of building roof drainage
and into ground drain near shed building. Repair /
maintenance/replacement of exterior property fencing.

* Replace, as necded, water heaters and HVAC units
servicing office areas. '

» Paint exterior of main office entrance,

Lessee shall have one 5 year right to extend the lease by
giving Lessor written notice no less than 6 months prior to the
cnd of the term. The terms shall be at 90% of Fair Market
Value (FMYV) for similar quality/aged industrial buildings in
the immediate neighborhood/vicinity. If the parties fail to
reach terms and conditions of the extension terms, then a 3
party appraisal method shall be employed. Lessee shall have
the right to exercise its extension rights on any separate
demised suites independently of one another.

- Lessor shall be res.ponsible for all code compliance of the

existing Premise and common areas to inchide, but, not °
limited to ADA, Title 24, CASP certification, backflow,
seismic, and fire life safety throughout the lease/extensions.

Lessee shall have the right to purchase Fee Title to land and
improvements at 411 Raven Street, San Diego, CA 92102,

. APN: 546-080-14 anytime after June 1, 2015, The option

price shall be $4,000,000.00 all cash and or cash assuming
Lessor’s current loan. Lessec is not representéd by a Broker
and Lessor agrees to hold Lessee harmless ard defend
against any claims by a third party for a Brokerage fee.
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12,  Right of First Refusal

13.

14,

Security _
Dceposit/Insurance

Effective
Date/Contingencies:

Escrow shall close on or before 9 months from the opening of
escrow which shall occur upon execution and delivery to

“escrow of a fully executed purchase and sale agreement.

Lessee shall have the option to extend the close for up to 3
additional months. Iessee’s Contingency period shall be 120
days following execution of the Purchase and Sale agreement
into escrow. Lessor and Lessee agree to pay traditional *
transaction costs and fees and mutually approve Escrow
company, Escrow agent and Title company.

The parties agree to work in good faith to consummate the
sale and Lessor shall provide Lessee with all reasonable
requests for information pertaining to the property. Lessor
shali provide full property disclosures in Lessor’s possession
and or actual knowledge within 5 days following execution of

the purchase and sale agreement or within 5 days of making
the request.

In the event Lessor elects to offer the subject property for
sale during the térm of this lease or any extensions thereof,
Lessee shall have the right of first refusal to enter into )
negotiations with Lessor, under the terms and conditions -
acceptable to both parties, for the purchase of the squect

property provided that Lessee is not in material default of

any terms or conditions of the lease agreement. This right
of first refusal is not assignable or transferable. Lessee
shall provide Lessor with written notice of its intent to
entér into negotiations for the purchase of the subject
property within thirty (30) days of recciving notification
from Lessor of its election to offer the property for sale. If
Lessor fails to sell the property within 1 year of giving
Lessee notice of intent to sell, then Lesssee right of first
refusal shall be reinstated. ’

None. Lessee shall self-insure.

The New Lease requires approval by City Council Ordinance.
It is possible this approval process may extend past the New
Effective Start Date of June 1, 2014. In this instance, Lessee
shall continue to pay the same RENT, Operating Expenses
and electricity as the previous monthly charges until such time
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as the Lease extension is approved by Council on a month to
-month not to exceed six months. Upon approval, the lease
extension period shall retroactively commence June 1, 2014
and all excess rents charged and paid over and above the new
terms shall be credited back to Lessee applied against the next
monthly rent obligations due until the balance is zero.

15, Broker(s): None, the parties represent themselves. Lessee is not
' - represented by a broker and lessor agrees to hold Jessce
harmless and defend against claims by a third party fora
brokerage fee.

16. Documentation: .T’he partiés shall execute a new lease on a mutually agreed
' upon lease form.

NON-BINDING PROPOSAL. THE PARTIES AGREE THAT THE TERMS SET FORTH HEREIN ARE
INTENDED MERELY AS AN OUTLINE FOR NEGOTIATION OF A POTENTIAL LEASE TRANSACTION
. TO BE DOCUMENTED BY FORMAL WRITTEN AGREEMENT, AND ONLY REFLECT OUR PRESENT
UNDERSTANDING OF THE TERMS AND CONDITIONS OF THE PROPOSED TRANSACTION. THE
PARTIES AGREE THAT IN NO EVENT DOES THIS LETTER CONSTITUTE A FORMAL OR BINDING
AGREEMENT AND THAT THE PROVISIONS HEREOF ARE NOT BINDING ON EITHER PARTY. UPON
LESSEE’S ACCEPTANCE OF THESE TERMS, LESSOR WILL PREPARE A LEASE AGREEMENT (THE
“LEASE”) REFLECTING THE TERMS AND CONDITIONS CONTAINED HEREIN. THE LEGAL RIGHTS
AND OBLIGATIONS OF THE PARTIES SHALL BE ONLY THOSE WHICH ARE SET FORTH IN SUCH
DEFINITIVE LEASE WHEN AND I¥ EXECUTED AND DELIVERED TO BOTH PARTIES.
NOTWITHSTANDING ANY PROVISION TO THE CONTRARY CONTAINED HEREIN, THIS LETTER
SHALL NOT CONSTITUYE AN AGREEMENT TO NEGOTIATE AND SOLELY CONSTITUTES AN -
OUTLINE OF THE TERMS OF NEGOTIATION. THIS PROPOSAL IN NO WAY CREATES ANY RIGHTS
OR RESERVATIONS WITH RESPECT TO THE SUBJECT PROPERTY. NEITHER PARTY WILL BE
OBLIGATED TO CONTINUE THE NEGOTIATIONS OF THE AGREEMENT REFERENCED IN THIS
PROPOSAL, NOR WILL THEY BE ENTITLED TO RELY UPON THE CONTINUANCE OF THOSE,
- NEGOTIATIONS. IN THE EVENT THE PARTIES DO NOT MUTUALLY EXECUTE AND DELIVER A
FINAL LEASE DOCUMENT, THEN BOTH PARTIES SHALL HAVE NO LIABILITY OR RESPONSIBILITY
TO THE OTHER. LANDLORD AND TENANT EACH ACKNOWLEDGE AND AGREE TIIAT EACH PARTY
IS PROCEEDING WITH NEGOTIATIONS RELATED TO THE PROPOSED TRANSACTION AT ITS SOLL
COST AND EXPENSE (WHICH MAY INVOLVE SUBSTANTIAL TRANSACTION COSTS) AND THAT
EITHER PARTY MAY TERMINATE NEGOTIATIONS FOR ANY REASON, AT ANY TIME, WITHOUT ANY
LIABILITY OR OBLIGATION TO THE OTHER PARTY WHATSOEVER,




Page 5
411 Raven Street
March 18, 2014

Pete, the City of San Diego looks forward to your favorable reply. Please contact me with any

questions.

Sincerely,

Brad Bennett
Asset Manager

cc:  James F. Barwick, CCIM, Real Estate Assets Director -
Mary Lou Houghton, Property Agent, Real Estate Assets

Aardema Family Partnership L.P. C ’
By Peter Aardema, General Partner 4 -2\ - \4

Approved Subject to Final Exccuted New Lease and City Approval

1\Support Staff Group\WPO\20 14\ BENNETT\L-AARDEMA LETTER OF INTENT V2.docx
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READ No. ' i

Gity Atty LE No.

{Original Request) (Resubmitted) (Resubmitted)

To: City 4

OFFICE OF THE CITY ATTORNEY
Legal Services Request Form

tibn: Deb Bevier , Deputy City Attorney

From: ' May 19, 2014
Sidnatare of Stpervising Agent Autiforizing Legal Request Date of Original Request
[SPA]
Re: 411 Raven Street, San Diego, CA 92102 Initials Req. for Followup Action
Location/ldentification of Property
[ }
Name of Lessee, Permittee or Third Party [ ]
Date

New Lease for City of San Diego
Type of Legal Document (e.g., Lease Amendment, ROE Permit, Easement, etc...)

This is a request for legal services. Please establish an assignment based upon the following information:

A.

B.

(

Property Agent (please print): Mary Lou Houghton Telephone: 619-236-6191

Requested Response Date: June 2, 2014___{If response needed in less than 10 working days from
the date of your request, please state specific reasons, including reference to any legal deadlines}

Existing 20 year old lease expires May 14, 2014 and new lease needs to be written and approved through
City Council Ordinance once authorized to execute.

Requested response for Followup Action(s): "Review of New Léase Draft

Requested form of response (please check ong): [ ]Written [ ] Oral [ ] Attend Mtg/Hearing

[ ]1Edit Document | ] Sign as to Form and Legality [ ] Other:

Subject Matter of Legal Request: Review of New Lease Draft-

] Please provide an e-mail response acknowledging receipt of this Request for Legal Services.

1 Follow-up action required:[ |} Review second draft [ ] Execute document[ ] Other

(PLEASE SEE PAGE 2 FOR DESCRIPTION OF LEGAL REQUEST)

Date Received: [ 1 Sent Acknowledgment Email on

(
[
[
[

ATTORNEY TRANSMISSION RECORD

] Returned for additional information on inform ation n eed ed:
] Returned for further drafting on [ ]PLEASE RETURN FOR FURTHER REVIEW
] Assignment completed and returned on
1Signed as to form and leqality on

CONFIDENTIAL ATTORNEY-CLIENT COMMUNICATION

Information provided by the City Allorney is for internal use only. This form and any other accompanying documents are
CONFIDENTIAL and not to be distributed to anyone outside of the City. If you are unsure as to whether a document can be
provided to anyone other than the person to whom it was addressed, please check with the City Attorney first. L-40

Page 1 of 2
REV. 5/28/04




Description of Legal Request (Please provide a detailed statement of the question or issue,.including all
necessary background information. Copies of background documents should be attached.).

City has had a 20 year prior lease at Raven spanning at least 3 Landlord’s. City and Landlord have agreed to continue its
occupancy at the property under a new 5 year lease with an outright purchase option and first right to purchase. City and
Landlord have negotiated the terms without Brakers as City Broker elected not to represent City on this transaction.
Landlord has requested City to prepare a Single Tenant net of operating expense new lease as outlined in the Letter of
Intent (inciusive of tax protection in the result of sale or transfers increases taxes) as they have no access to lease
documents. One major change is that City is responsible only for minor repairs and maintenance of the building/property
and base building/capital improvements type in nature shall become the sole responsibility of Landlord. The new
contemplated 5 year lease will be effective June 1, 2014 once Council approves it under Ordinance and City authorized to
execute/delivery. Excess rents paid afterwards shall be credited back, if applicable. The Original Lease and multiple
extension documents shall terminate upon delivery back to Landlord. City needs to be indemnified in the new Lease as the
property may still have or maybe contain underground diesel fuel tanks from a prior Tenant’s occupancy. Please refer to
Addendum one of Original City Lease. No reporting to City has been provided even though previous Landlord(s) were
responsible to remove and provide environmental documentation of a clean site. Please contact Brad Bennett with any
questions 619-236-6191. Background lease documents and estoppel are contained along with the signed Letter of Intent
by Landlord.

Attorney Notes/Response:

CONFIDENHAL-ATTORNEY-CLIENT COMMUNICATION

Information provided by the City Attorney is for internal use only. This form and any other accompanying documents are
CONFIDENTIAL and not to be distributed to anyone outside of the City. If you are unsure as to whether a document can be provided
to anyone other than the person to whom it was addressed, please check with the City Attorney first

. L-40
Page 2 of 2
REV. 5/28/04
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ORDINANCENUMBER 0- @398 (NEW SERIES)

DATE OF FINAL PASSAGE JAN 3 0 2015

AN ORDINANCE OF THE COUNCIL OF THE CITY OF

SAN DIEGO AUTHORIZING AND DIRECTING THE MAYOR
TO EXECUTE A LEASE CONTAINING A PURCHASE
OPTION WITH AARDEMA FAMILY PARTNERSHIP, L.P.,
FOR THE REAL PROPERTY LOCATED AT 411 RAVEN
STREET, SAN DIEGO, CALIFORNIA; AND AUTHORIZING
THE CHIEF FINANCIAL OFFICER TO MAKE CERTAIN
EXPENDITURES THEREFOR.

WHEREAS, Aardema Family Limited Partnership, a California Limited Partnership
(Aardema) owns the 2.2 acre property improved with a 30,000 square foot industrial building
located at 411 Raven Street, San Diego, California (Property). The City of San Diego (City) has
leased the Property from Aardema since 2004; and

WHEREAS, the Property is used by City’s Park and Recreation Department for Park
Services, Maintenance, and Mower Repair operations. The Property’s central location and large
industrial building and surrounding yard place it into a niche, small submarket for the City’s
operational needs; and

WHEREAS, City staff has negotiated a new lease agreement (Lease) with Aardema for
the Property. The Lease is for five (5) years, with an option for the City to extend the Lease for
an additional five (5) years. The City would pay Aardema total rent of $1,504,622 for the initial
Lease term (currently estimated at FY'15: $284,400; FY16: $292,428; FY17: $300,687; FY18:
$309,183; and FY'19: $317,924), excluding utility costs. The Lease results in lower rents than
those paid by City under the previous lease agreement, along with requiring certain
improvements to be undertaken at Aardema’s sole expense. The Lease also contains an option

for the City to purchase the Property for $4 Million Dollars. Any purchase of the Property

pursuant to the Lease would require separate City Council authorization; NOW, THEREFORE,

-PAGE 1 OF 3-
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BE IT ORDAINED, by the Council of the City of San Diego, as follows:

Section 1. That the Mayor, or his designee, 1s authorized and directed to execute, for and
on behalf of the City, that certain Lease agreement between fhe City, as lessee, and Aardcma
Family Limited Partnership, a California Limited Partnership, as landlord, that is on file in the
Office of the City Clerk as Document No. Df\'- 20498 | for the lease of the real property
located at 411 Raven Street, San Diego, California.

Section 2. That the Chief Financial Officer is authorized to appropriate and expend funds
up to $1,504,622 for rent and other amounts required by the subject Lease, from General Fund
100000.

Section 3. That a full reading of this ordinance is dispensed with prior to passage, a
written copy having been made available to the Council and the public prior to the day of its
passage.

Section 4. That this ordinance shall take effect and be in force on the thirtieth day from

and after its final passage.

APPROVED: JAN 1. GOLDS

]TH, City Attorney

By

chezﬁy M. Pon?ef
Deputy City Attorney
JMF:meb

November 28, 2014

Or.Dept: Real Estate Assets
Doc. No.: 911197

-PAGE 2 OF 3-
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I hereby certify that the foregoing Ordin Vas cd by the Council of the City of
San Diego, at this meeting of ‘?Rﬁei g ﬁﬁ%s .

Approved: _1/2%/ 9251

(ddte) KEVIN L. FAULCONER, Mayor

Vetoed:

(date) KEVIN L. FAULCONER, Mayor

The date of Final Passage is January 30, 2015, which represents the day
this ordinance was returned to the Office of the City Clerk with the
Mayor's signature of approval,

-PAGE 3 OF 3-



Passed by the Council of The City of San Diego on January 13, 2015, by the following

vote:
YEAS: LIGHTNER, ZAPF, GLORIA, COLE, CATE, SHERMAN,
ALVAREZ, & EMERALD.
NAYS: NONE.
NOT PRESENT: KERSEY.
RECUSED: NONE.
AUTHENTICATED BY:
KEVIN L. FAULCONER
Mayor of The City of San Diego, California
ELIZABETH S. MALAND
City Clerk of The City of San Dicgo, California

(Seal)

By: Lﬁ)ﬂm%% , Deputy
J /

I HEREBY CERTIFY that the above and foregoing is a full, true and correct copy of
ORDINANCE NO. O — 20458 (New Series) of The City of San Diego, California.

1 FURTHER CERTIFY that said ordinance was not finally passed until twelve calendar days had
elapsed between the day of its introduction and the day of its final passage, to wit, on
December 16, 2014, and on January 30, 2015.

I FURTHER CERTIFY that said ordinance was read in full prior to passage or that such reading
was dispensed with by a vote of five members of the Council, and that a written copy of the
ordinance was made available to cach member of the Council and the public prior to the day of
its passage.
ELIZABETH S. MALAND
City Clerk of The City of San Diego, California

(SEAL)

By: %ﬂ’)hﬁ%_ Deputy
{ /
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AIR

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

(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1. Basic Provisions ("Basic Provlsloné").
1.1 Parties: This Lease ("Lease"), dated for reference purposes only September 24, 2014

is made by and between RBardema Family Limited Partnership, L.P.

("Lessor™)

and The City of San Diego,a California municipal corpeoration

("Lessee"),

(collectively the "Parties,” or individually a "Party™).

1.2 Premises: That certain real property, including all improvements therein or to be provided by Lessor under the terms of this Lease,
and commoniy knownas 411 Raven Street ,
located in the County of San Diego , State of California ,
and generally described as (describe briefly the nature of the property and, if applicable, the "Project”, if the property is located within a Project)
A freestanding approx 30,000 square foot industrial building situated on approx 2.2 acres
containing parking and yard areas. APN 546-080-14.

("Premises™). (See also Paragraph 2)
1.3 Term: 5 years and 0 months ("Original Term™} commencing June 1, 2014

("Commencement Date") and ending May 31,2019 ('Explratlon Date") (See also Paragraph 3)
14— FEaflyRossession:—fthe-Premises—are—available-Lessee-ma 8 ive

(—Eaﬁy—PessessiemDate—)—(See—alse—Paragmahs—&Q—and—%—S-)
1.5 Base Rent: $19, 500.00 per month ("Base Rent"), payable on the 15t day of

each month commencing June 1, 2014

. (See also Paragraph 4)
41 i this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Raragraph Addendum
16 Base Rent and Other Monies RPald-Upon-Execution:
(a) Base Rent: $19, 500.00 for the period June 1, 2014 thru June 30, 2014
(b} Security Deposit: § None {"Security Deposit™). (Seealso Paragraph 5)
{c) Assoclation Fees: $None for the period N/A
{d) Other: $3, 566.00 for Property Taxes ($3,556.00)and Property

Insurance only ($203)

{e) Total Menthly Due Upen-Execution-of this-Lease: $23, 259.00
1.7  Agreed Use: All lawful uses under zoning including but not limited to equlpment,

landscaping maintenance, repair, storage,ocffice,assembly and manufacturing. . (See alsoParagraph 6)
1.8 Insuring Party: Lessor is the "Insuring Party” unless otherwise stated herein. {See also Paragraph 8)
18 Real-Estate-Brokers:{See-also-Raragraph-16-and-26)
{(a)>-Representation—The-following-real-estate-brokers-{the—Brokers™—)-and-brokerage—relationships—existin-thistransaction{chesk
applicable-bexes):

[0 None represenis-tessor-exclusively {"Lessor's-Broker™);

O None i = “ =¥

O None represents-both-Lessor-and-Lessee-("Dual-Agency™):
(b)-Rayment-lo-Brokers:-Upon-execution-and-delivery-of-this-Lease-by-beth-PartiesLessor-shall-pay-to-the-Brokersthe-brokerage

{ec-agreed-to-in-a-ceparate-written-agreement-{orif-there-is-no-such-agreoment-the-sum-of —————oF ———S4-of - the-lotal Base
Rent)-for-the-brokerage-services-rondered-by-the-Brokers-

1.10 Guarantor. The obligations of the Lessee under this Lease are to be guaranteed by None

("Guarantor™). (See also Paragraph 37)
1.11  Attachments. Attached hereto are the following, ali of which constitute a part of this Lease:

M an Addendum consisting of Paragraphs 51 through 67 :
M a plot plan depicting the Premises;

O a current set of the Rules and Regulations;
0 a work Letter;

O a energy disclosure addendum is attached;
O other (specify): None

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

2.2 Condition. See Addendum. 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 as the required service contracts described in

Paragraph 7.1(b) below are obtained by Lessee and in effect within thirty days following the Start Date, warrants that the existing electrical, plumbing,
fire sprinkler, lighting, heating, ventilating and air conditioning systems ("HVACT), loading doors, sump pumps, if any, and all other such elements in the
Premises, other than those constructed by Lessee, shall be in good operating condition on said date, that the structural elements of the roof, bearing
walls and foundation of any buildings on the Premises (the "Building™) shall be free of material defects, and that the Premises do not contain
hazardous levels of any mold or fungi defined as toxic under applicable state or federal iaw. 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 shall, as Lessor's sole obligation
with respect to such matter, except as otherwise provided in this Lease, promptly after receipt of written notice from Lessee selting forth with specificity
the nature and extent of such non-compliance, matfunction or failure, rectify same at Lessor's expense. Fhe-warranty-periads-shall-be-as{follows See
Addendum : (i} 6-months-as-te-the HVAG-systems;-and-(ii}-30-days-as-te-theremaining-systems-and-other-elements-of-the-Building: 1H.essee-doesnot
give—Lessor-the-reguired—netice—within-the-appropriate—warranty—perod—correstion-ofanysuch-non-compliance—malfunctien—orfailure—shall-be—the
obligatien-of-l-essee-at-Lessee's-sole-cost and expense. Lessor also warrants, that unless otherwise specified in writing, Lessor is unaware of (i) any
recorded Nolices of Default affecting the Premise; (ii} any delinquent amounts due under any loan secured by the Premises; and (iii) any bankruptcy
proceeding affecting the Premises.

2.3 Compliance. Lessor warrants that to the best of its knowledge the improvements on the Premises comply with the building codes,
applicable laws, covenants or restrictions of record, regulations, and ordinances ("Applicable Requirements™) that were in effect at the time that each
improvement, or portion thereof, was constructed see addendum . Said warranty does net-apply to the use to which Lessee will put the Premises,
modifications which may be required by the Americans with Disabilities Act or any similar laws as a result of Lessee's use (see Paragraph 50), or to any
Alterations or Utility Installations (as defined in Paragraph 7.3(a)} mad.e or to be made by Lessee. NOTE: Lessee is responsible for determining
whether or not the Applicabte Requirements, and especially the zoning, are appropriate for Lessee's intended use, and acknowledges that
past uses of the Premises may no longer be aliowed. if the Premises do not comply with said 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 non-compliance, rectify the same at
Lessor's expense. l-essee-does-not-give-Lessorwritten-notice-of-a-nen-compliance-with-his-warranty-within-6-monrthsfollowing of-the-knowledge-of-she
Start-Date. correction—ef—thatnon-complianee—shall-be-the—obligation-of-Lessee-at-Lessee's—sole—cest-and-expense:exCept as provided in
Section 61 Ifthe 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 Hazardous Substance , or the reinforcement or other physical modification of
the Wnit—Premises and/or Building ("Capital Expenditure®), Lessor and Lessee shall allocate the cost of such work as follows:

(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the specific and unique use of the
Premises by Lessee as compared with uses by tenants in general and excluding there from any agreed uses, Lessee shall be fully responsible for the cost
thereof, provided, however that if such Capital Expenditure is required during the last 2 years of this Lease and the cost thereof exceeds 6 months’
Base Rent, Lessee may instead terminate this Lease unless Lessor notifies Lessee, 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 an amount equal to 6 months’ Base Rent. If Lessee elects
termination, Lessee shall immediately cease the use of the Premises which requires such Capital Expenditure and deliver to Lessor written notice
specifying a termination date at least 90 days thereafter. Such termination date shall, however, in no event be earlier than the last day that Lessee
could legally utilize the Premises without commencing such Capital Expenditure.

{b) If such Capital Expenditure is the result of any agreed use or is not the result of the specific and unique use of the Premises by
Lessee in excess of the agreed use hereln contained (such as, governmentally mandated seismic modifications), then Lessor shall pay for such Capital
Expenditure See Addendum. and-Lessee-shall-enly-be-obligated-to-pay—each-menth-during-the-remainder-of-the-term-of-this-Lease-or-any-extension
thereoi—on-the-date—that-on-which-the-Base-Rent-is-due-an-ameunt-equal-to—1/144th-of-the-portion—ef-such-costs-reasonably-atiributable-to-the
Premises—l-essee-shall-pay-Interest-on-the-balance-but-may-prepay-its-obligation-at-any-time—H-however—such-Capilal-Expenditure-isrequired-during
thé4ast~2—yeaﬁs—ef-lhis-l=ease-er. IF if-Lessor fails reasenably-determines-that-it-is-not-economicallyfeasible-to pay for such Capital Expenditureits-share
thereof, Lessor-shalt-have-the-optionto-terminate-this bease-upen-90-days-prior-written-neticeto-Lessee-unless-essee-notifies-L-essor; in-writing—within
10-days-afterreceipl-of--essers-termination-netice thatLessee-will-pay-for-such-Gapital Expenditure: I-essor-does-not-eloct-to-terminate—and-fails-to
terder-its-share-of any-such-Capilal-Expenditure; Lessee may advance such funds and deduct same, with Interest, from Rent until besser's share-of
such costs have been fully paid. If Lessee is unable 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 9038 days written notice lo

Lessor.
{c) Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to non-voluntary,

unexpested—and-new Applicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed
change in use, change in intensity of use, or extensive interior space modifications to the Premises then, and in that event, Lessee shall either: (i)
immediately cease such changed use or intensity of use and/or take such other steps as may be necessary to eliminate the requirement for such
Capital Expenditure, or (ii) complete such Capital Expenditure at its own expense. Lessee shall not, however, have any right to terminate this Lease.

2.4 Acknowledgements. See addendum Lessee acknowledges that: (a) it has been given an opportunity to inspect and-measure the
Premises, (b) it has been advised by Lessor ardlerBrokers-to satisfy itself with respect to the size and condition of the Premises (including but not
limited to the electrical, HVAC and fire sprinkler systems, if applicable , security, environmental-aspests, and compliance with Applicable Requirements.
and-the-Americans-with-Disabilities-Act); and their suitability for Lessee's intended use, (c) Lessee has made such investigation as it deems necessary
with reference to such matters and assumes all responsibility therefor as the same relate to its occupancy of the Premises, (d) it is not relying on any
representation as to the size of the Premises. made-by-Brokers-or Lessar, (e} the-square-footage-of the-Premises-was-not-material-to-Lessee's-decisien
to—lease-the—Rremises—and—pay—the—Rent—stated—herein—and—(f—reither—Lessor—Lessors—agents,—hor—Brokers—have—made-—any—oral-or—written
representations-orwarranties-with-respect-to-said-matters-ether-than-as-set-forth-inthis-Lease—ln-addition-L.essor-acknrowledges-that: (i} Brokers-have
made-no—+epresentations—promises-or-warranties—concerning--essee's-ability-to-honorthe-Lease-or-suitability to-ocsupythe Premises—and-{ii}-it-is
Lessor's-sole-responsibility-to-investigate-thefinancial capability-and/ersuitability of-all-proposed-tenants:

2.5 Lessee as Prior Owner!/Oceupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect if immediately
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prior to the Start Date Lessee was the owner er-oseupant of the Premises. In such event, Lessee shall be responsible for any necessary corrective
work.
3. Term.

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

3.2— Early-Possession—Any-provision-herein-granting-tessee Eardy-Passession-of-the-Rremises-is-subjectto-and-condilioned-upon-the
Premises-being-available-fersueh-possessien-prior-to-the-Cemmencement-Date—Any-grant-of Early-Possession-only-conveys-a-non-exclusive-right-to
oceupy-the-Rremises—Ii-L.essee-totally-or-partially-escupies-the-Premisesprior-to-the-Commencement-Date-the-ebligation-te-pay Base-Rent-shalt-be
abated-for-the-period-of-such-Early-Pessession—All-etherterms-ol-this-Lease-{including-but-not-limited-to-the-obligations-to-pay-Real-Property-Taxes
and-insuranse-premiums-and-to-maintain-the-Premises)-shall-be-in-effect during-such-period—Any-such-Early Possession-shall-netaffect-the Expiration
Date: .
3:3— Delay-inPessession—Lesseragrees-to-use-its-best-commercially-reasonable-efforts-to-deliverpossession-of the-Premiseste
Lessee-by-lhe-Commencement-Date~if-despite-said-efforts-Lesser-is-unable-lo-deliver-possession-by-sush-date—tessorshall-not-be-subjest-lo-any
liability-therefornorshall-such-failure-affect-the-validity-of this-Lease-or-change-the Expiration-Date-Lessee-shall-not-however-be-obligaled-to-pay-Rent
or-perorm-its-other-obligations—untii--essor-delivers-possession-of-the-Premises-and-any-period-of-rent-abatementthat Lessee-would-otherwise-have
enjoyed-shall-run-from-the-date-of-delivery-of possession-and-continue-for-a-period-equal-te-what-Lessee-would-otherwise-have-enjoyed-underthe-terms
hereof-but-minus-any-days-of-delay-eaused-by-the-acts-or-emissions-of-L —pos ion-is-not-delivered-within-80-days-after the-Commencement
Date-as-the-same-may-be-extended-underthe-terms-of-any- Work-Letier-executed by Parties- Lessee-may—atits-option—by-nolice-in-writing-within 10
days—ai&er—ihe—end—ef—such-ﬁ@—day—peried.—caneel—lhis—l:ease.—in%ieh—event—the—Paﬁies—shall-be-diseharged—kem—a"—ebligatiens—hereunder—.—If—such
wrilten—notice-isTotreceived-by Lessor-within-said—10-day-period—Lessee’s—ightto-cancel-shall-terminate—lfpoessession-ot-the-Premises-is-not
delivered-within-120-days-after the-Commencement Datethis-Lease-shalHerminate-unless-etheragreements-are-reached-between-Lkessor-and-kesses;
inwriting-

3.4 Lessee Compliance. Lessershall-netbe-required-to-deliverpossession-of-the-Premises-to-Lessee-untitH-essee-complies-with-its
obligationto-provide-evidence-of-insurance-{Raragraph-8:-5)—NetwithstandingLessor-asknowedges-totesseetessoo-shall-solf-insuro-and-ros-boroquired-to
memnse—ae-peqwﬁed-mdeﬂhﬂaase—Pendmgdehve&ef—suehewdence—l:essee—shau -be-required-e-perorm-all-ofits-obligations-underthis-Lease
irom-and-after-the-Star-Dateircluding the payment-ol-Rent-netwithstanding-Lesser's-election-to-withhold-pessessien-pending receipt-ef-such-evidence
of-insurance—Furher—ii-Lessee-isrequiredto-perform-any-other-conditions-prierto-er-concuirent-with-the-Start-Date-the-Start-Date-shal-oceur-but
Lessor-may-elect-to-withheld-possession-until-such-conditions-are-salisfied:

4. Rent.
4.1. Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposil) are

deemed to be rent ("Rent”).

4.2 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without offset or
deduction (except as specifically permitted in this Lease}, on or before the day on which it is due. All monetary amounts shall be rounded to the nearest
whole dollar. In the event that any invoice prepared by Lessor is inaccurate such inaccuracy shall not constitute a waiver and Lessee shalt be obligated
to pay the amount set forth in this Lease. Rent for any period during the term hereof which is for less than one full calendar month shall be prorated
based upon the actual number of days of said month. Payment of Rent shall be made to Lessor at its address stated herein or to such cther persons or
place as Lessor may from time to time designate in writing. Acceptance of a payment which is less than the amount then due shall not be a waiver of
Lessor's rights to the balance of such Rent, regardiess of Lessor's endorsement of any check so stating. In the event that any check, draft, or other
instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees lo pay to Lessor the sum of $25 in addition to any Late
Charge and Lessor, at its option, may require all future Rent be paid by cashier's check. Payments will be applied first to accrued late charges and
attorney’s fees, second to accrued interest, then to Base Rent, Insurance and Real Property Taxes, and any remaining amount to any other outstanding
charges or costs.

43— Association-Fees.—In-addition—te—the-Base-Rent—Lessee-shall-pay-10-Lesser-each-month-an—amoeunt-equal-te—any-owners
association-or-condeminium-feesJevied-orassessed-against-the-Premises— Said-menies-shall-be-paid-at-the-same-time-and-in-the-same-manneras-the
Base-Rent:
6.——Securit—yDeposit.-I:essee—shail-depesit—with-Lesser—upon—exesutien-hereof—lhe—Seeurily-Depesn—as—seeuritﬂer—besseefs-faithful-peffermance
of-itsrebligatiensrunder-%his—l:ease.—-#f—L—esseeJailsm-pay—Reat,—omthemis&Defaults—under—lhis-Lease,—kessor—mayLuse.—apply-or~retain-au-er—any-portion
of—said—Secuﬁ%y—erosi{—feHhe—payment—of—any—amoum—already—due—l:essor.—fer—Rents-Mﬂeh—vviIl—be-due—in—the—future.—andl—er—to-reimbupse—es
oompeﬂsate—Eesser—for—any—liabHily.—expense.—lossor—damag&whieh—l:esso;-may—suffer—or—ineur—bweason—thereofeIf—Lesser—uses—or—applies—aH—er—any
peFtimof—the—Secuﬂty—Beposit,—Eessee—shaH—within%days-aﬂep—wr-men-requesl—therefor~depesit—monies—with—Lessor—sufﬁeient—lo-restor&said—Security
Deposit—te—the-fuﬂ—amaum—required-by—thia—l:ease.—ﬁ—lha—Base—Rent—ine;eases—during—the—termof-this—l.ease.—l:essee—shallruporu—w;itten—request—frem
Lesser.—depesi{—additienal—monies—wi(h—l.—esser—so—thal—&he—tetaI—ameum—ef-the—SeeuFity—Depesi:—shau-at—au—ﬁmes—bea:——the—sam-propertien—to—the
increased—Base-Rent-as-the-initial- Security Deposit-bore-to-the-initial Base-Rent—Should-the-Agreed-Use-be-amended-te-accommodate-a-material
shange—in—the—business-ef—hessee—er—te—accommeda&e—a—sublessee—o#assignee—Lesse#shaH—have—he—ﬂthﬂnamasHhe—Sewﬂly—DeposiHo—the
extentne y—in- r's-reasenable ,JdgmenHoacseunkteFany—mereased—wear—and—@ear—mal—the—ﬁremqses—may—suffer—as -a-rosult-thereof—ifa
ehange-in-eemrol-oH:essee-ceGqu-dunng—thos-Leas&and—folIomng—suc#ehange—the—ﬁnancnal—eendmen-of—hesseas.—m-Lesser—’HeasonableﬂadgmentT
signiﬁeantly—redused.—l:essee—shall—deposit——sueh—additienal—monies—thh—-hesser—as—shall-be—sufﬁcient—to—eause—the—Seeumy—Deposil-to—be—a{—a
Gemmerciallweasonable49vel—based-on—sueh—ohange4'n—ﬁnansial—eendiHon.—-L-esser—sha!lﬂel—be-required—le—keef}lheSesumy—DeposiI—separate—fsem—its
general—aseounts.—Wilhin—QO—days—af&er—the—expiFationor—terminalien—ef—this—l:ease,—l:essor—shaH—Feturn—that—perﬁen—of—the-Seeuﬁ%y—Beposit—not—used—or
appHed—by-I:essor.—Ne—part—eHheSeeurity—eres‘R—sha!l-be-eensidered—te-be-held-in—tpus!,—t&bear—imeresMr-lo-be—piﬂepaymem—fer—any-moniesm»bepaid

by-Lessee-underthistease:
6. Use.
6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparable

thereto, and for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that is untawful, creates damage, waste or a

nuisance, or that unreasonably disturbs occupants of or unreasonably causes damage to neighboring premises or properties. Other than guide, signal and-
seeing eye dogs, Lessee shall not keep or allow in the Premises any pets, animals, birds, fish, or reptiles. Lessor shall not unreasonably withhold or
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delay ils consent to any written request for a 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 is not significantly more burdensome to the Premises. If Lessor
elects to withhold consent, Lessor shall within 7 days after such request give written notification of same, which notice shall include an explanation of
Lessor's objections to the change in the Agreed Use.

6.2 Hazardous Substances.

(a) Repertable Uses Require Consent. The term "Hazardous Substance” as used in this Lease shall mean any product,
substance, or waste whose presence, use, manufacture, disposal, transportation, or release, either by itself or in combination with other materials
expected 1o be on the Premises, is either: (i) potentially injurious to the public health, safety or welfare, the environment or the Premises, (ii) regulated
or monitored by any governmental authority, or (iii) a basis for potential liability of Lessor to any governmentat agency or third party under any applicable
statute or commaon law theory. Hazardous Substances shall include, but not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any
products, by-products or fractions thereof. Lessee shall 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. “Reportabte Use” shall mean (i} the installation or use of any above or below ground storage tank, (ii) the generation, possession,
storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, registration or
business plan is required to be filed with, any governmental authority, and/or (iii} the presence at the Premises of a Hazardous Substance with respect
to which any Applicable Requirements requires that a notice be given to persons entering or occupying the Premises or neighboring properties.
Notwithstanding the foregeoing, Lessee may use any ordinary and customary materials reasonably required to be used in the normal course of the
Agreed Use, ordinary office supplies {copier toner, liquid paper, glue, etc.) and common household cleaning materials, so long as such use is in
compliance with al! Applicable Requirements, is not a Reportabte Use, and does not expose the Premises or neighboring property to any meaningful
risk of contamination or damage or expcse Lessor to any liability therefor. In addition, Lessor may condition its consent to any Reportable Use upon
receiving such additional assurances as Lessor reasonably deems necessary to protect itself, the public, the Premises and/or the environment against
damage, contamination, injury and/or liability, including, but not limited to, the installation {and removal on or before Lease expiration or termination} of
protective modifications {such as concrete encasements) and/or increasing the Security Deposit.

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

(c) Lessee Remediation. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or
about the Premises (including through the plumbing or sanitary sewer system) and shall promptly, at Lessee's expense, comply with all Applicable
Requirements and take all investigatory and/or remedial action reasonably recommended, whether or not formally ordered or required, for the cleanup
of any contamination of, and for the maintenance, security and/or monitoring of the Premises or neighboring properties, that was caused or malerially
contributed to by Lessee, or pertaining to or involving any Hazardous Substance brought onto the Premises during the term of this Lease, by or for
Lessee.,-or-any-third-pary-

(d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor,
if any, harmless from and against any and all loss of rents and/or damages, liabilities, judgments, claims, expenses, penalties, and attorneys' and
consultants' fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee; erany-third—party (provided,
however, that Lessee shall have no liability 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 include, but not be limited 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
entered into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to Hazardous Substances, unless
specifically so agreed by Lessor in writing at the time of such agreement.

{e) Lessor Indemnification. See Addendum Exceptas-otherwise-provided-in-paragraph-8-% Lessor and its successors and assigns
shall indemnify, defend, reimburse and hold Lessee, its employees and lenders, harmless 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
caused by the gross negligence or willful misconduct of Lessor, its agents or employees. Lessor's obligations, as and when required by the Applicable
Requirements or this lease, shall include, but not be limited to, the cost of investigation, removal, remediation, restoration and/or abatement, and shall
survive the expiration or termination of this Lease.

(f) Investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation
measures required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises that existed
prior to Lessee's occupancy. unless such remediation measure is required as a result of Lessee's use (including "Alterations”, as defined in paragraph
7.3(a) below) of the Premises, in which event Lessee shall be responsible for such payment. Lessee shall cooperate fully in any such activities at the
request of Lessor, including allowing 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 responsibilities.

(g} Lessor Termination 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 thereof required by the Applicable
Requirements and this Lease shall continue in full force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13}, Lessor
may, at Lessor's option, either (i) investigate and remediate such Hazardous Substance Condition, if required, as soon as reasonably possible at
Lessor's expense, in which event this Lease shall continue in full force and effect, or (i) if the estimated cost to remediate such condition exceeds 12
times the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lessee, within 30 days after receipt by Lessor of knowledge
of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date 60 days following the date of such
notice. in the event Lessor elects to give a lermination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of Lessee's
commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal to 12 times the
then monthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30
days following such commitment. In such event, this Lease shall continue in full force and effect, and Lessor shall proceed to make such remediation

ﬂ PAGE 4 OF 17 Q

INITIALS INITIALS

©2001 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM STN-18-04/14E



as soon as reasonably possible after the required funds are available. If Lessee does not give such notice and provide the required funds or assurance
thereof within the time provided, this Lease shall terminate as of the date specified in Lessor's notice of termination.

6.3 Lessee's Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's
sole expense, fully, diligently and in a timely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire
insurance underwriter or rating bureau, and the recommendations of Lessor's engineers and/or consultants which relate in any manner to the such
Requirements, without regard to whether such Requirements are now in effect or become effective after the Start Date. Lessee shall, within 10 days
after receipt of Lessor"s written request, provide Lessor with copies of all permits and other documents, and 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, citation, warning, complaint or report pertaining to or involving the failure of Lessee or the
Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: (i) any waler damage to the
Premises and any suspecled seepage, pooling, dampness or other condition conducive 1o the production of mold; or (ii) any mustiness or other odors
that might indicate the presence of meld in the Premises. |n addition, Lessee shall provide copies of all relevant material safety data sheets (MSDS) to
Lessor within 10 days of the receipt of a written request therefor. In addition, Lessee shall provide Lessor with copies of its business license, certificate
of occupancy and/or any similar document within 10 days of the receipt of a written request therefor.

6.4 Inspection; Compliance. Lessor and Lessor's "Lender” (as defined in Paragraph 30} and consuitants shall have the right to
enter into Premises at any time, in the case of an emergency, and otherwise at reasonable times after reasonable notice, for the purpose of inspecting
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, unless
a violation of Applicable Requirements, or a Hazardous Substance Condition (see paragraph 9.1) is found to exist or be imminent, or the inspection is
requested or ordered by a governmental authority provided that any such inspections are directly attributable to acte and or ommisions of Lessee. In such
case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long as such inspection is reasonably related to the- such violatien
or contamination. In addition, Lessee shall provide copies of all relevant material safety data sheets (MSDS) to Lessor within 10 days of the receipt of a
written request therefor.

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

71 Lessee's Obligations. )

(a) In General. See Addendum. Subject to the provisions of Paragraph 2.2 {Condition), 2.3 (Compliance), 6.3 (Lessee's Compliance
with Applicable Requirements), 7.2 (Lessor's Obligations), 9 (Damage or Destruction), and 14 {Condemnation), Lessee shall, at Lessee’s sole expense,
keep the Premises, Utility Instaltations those {intended for Lessee's exclusive use), ro-matter-where-lecated)-and Alterations in geod order, condition
and repair (whether or not the portion of the Premises requiring repairs, or the means of repairing the same, are reasonably or readily accessible to
Lessee, and whether or not the need for such repairs occurs as a result of Lessee's use, any prior use, the elements or the age of such portion of the
Premises), including, but not limited to, all equipment or facilities, such as plumbing, HVAC equipment, electrical, lighting facilities, boilers--pressure
vessels, fire protection system. fixtures, walls (interior and exterior), foundations, ceilings, roofs, roof drainage systems, floors, 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 repair, shall exercise and perform gocd maintenance practices, specifically
including the procurement and maintenance of the service contracts required by Paragraph 7.1(b) below. Lessee's obligations shall include general
mainténance and minor repaire Festorations—Freplacements-orrenewals when necessary 1o keep the Premises and all improvements thereon or a part
thereof in good order, condition and state of repair. Lessee shall, during the term of this Lease, keep the exterior appearance of the Building in a first-
good elass condition (including, 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 exteriorrepainting-of-the-Building:

(b) Service Contracts. Lessee shall, at Lessee's sole expense, procure and maintain contracts, with copies 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: (i) HVAC equipment, (i) boiler, and pressure vessels, (iii) fire extinguishing systems,
including fire alarm and/or smoke detection, (iv) landscaping and irrigation systems, (v)-reef-covering-and-drains; and (vi) clarifiers. However, Lessor
reserves the right, upon notice to Lessee, to procure and maintain any or all of such service contracts, and Lessee shall reimburse Lessor, upon
demand, for the cost thereof.

{c) Failure to Perform. |If Lessee fails to perform Lessee’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
obligations on Lessee's behalf, and put the Premises in good order, condition and repair, and Lessee shall promptly pay to Lessor a sum equal to 115%
of the cost thereof.

(d) Replacement. Subject—lo—hessee%—indemiﬁeationﬂf—l:essor—as—set—feﬂmn-Paragraph-aﬂ-belew.—and—without Without relieving
Lessee of liability resulting from Lessee's failure to exercise and perform good maintenance practices, if an item described in Paragraph 7.1(b) cannot
be repaired other than at a cost which is in excess of 50% of the cost of replacing such item, then such item shall be replaced by Lessor at Lessor's sole
cost.; ané—the—eesl—thereaf—ahall-be—pferaQed—béiween-the—Panies-and—Lessee—shall—on!y—be—ebligaled—lo—pay.—eaeh—momh—éuring—lhe-remainder—ef—the
term-of-this-Lease-en-the date-en-which-Base-Rent-is-duean-ameunt-equal-to-the-product-ef-multiplying-the-cest-of-such-replacement by-a-fraetion-the
Humera*er—ef—whish—is—on&,and4he~deneminat0r—e¥—whieh—is—1-44—(ie.—1I—144th-of-lhe—eest—per-monma.—hessee—shall—pay—mlefesl—en—the—unamemzed
balance—but-may-prepay-its-obligation-atany-time- ’

7.2 Lessor's Obligations. See Addendum Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 9 (Damage or
Destruction) and 14 {Condemnation), it is intended by the Parties hereto that Lessor have no obligation, in any manner whatsoever, to repair and
maintain the Premises, or the equipment therein, all of which obligations are intended to be that of the Lessee. It is the intention of the Parties 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 benefit
of any statute now or hereafter in effect to the extent it is inconsistent with the terms of this Lease.

7.3 Utility Installations; Trade Fixtures; Alterations.

(a) Definitions. The term "Utility Installations” refers to all floor and window coverings, air and/or vacuum lines, power panels,
electrical distribution, security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, plumbing, and fencing in or on
the Premises. The term "Trade Fixtures” shall mean Lessee's machinery and equipment that can be removed without doing material damage to the
Premises. The term “Alterations™ shall mean any modification of the improvements, other than Utility Installations or Trade Fixtures, whether by
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addition or deletion. "Lessee Owned Alterations and/or Utility Installations” are defined as Alterations and/or Utility Installations made by Lessee
that are not yet owned by Lessor pursuant to Paragraph 7.4(a).

(b) Consent. Lessee shall not make any Alterations or Utility Instaltations to the Premises without Lessor's prior written consent.
Lessee may, however, make non-structural Alterations or Utility Instatlations to the interior of the Premises (excluding the roof) without such consent but
upon notice to Lessor, as long as they are not visible from the outside, do not involve puncturing, retocating or removing the raof or any existing walls,
will not affect 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 equa! to one month's Base Rent in any one year. Notwithstanding the
foregoing, Lessee shall not make or permit any roof penelrations and/or install anything on the roof without the prior written approval of Lessor. Lessor
may, as a precondition to granting such approval, require Lessee to utilize a contractor chosen and/or approved by Lessor. Any Alterations or Utility
Installations that Lessee shall desire to make and which require the consent of the Lessor shall be presented to Lessor in written form with detailed
plans. Consent shall be deemed conditioned upon Lessee's: (i} acquiring all applicable governmental permits, (i) furnishing Lessor with copies 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 Requirements in a prompt and expeditious manner. Any Alterations or Utility Installations shall be performed in a workmanlike manner with
good and sufficient materials. Lessee shall promptly upon completion furnish Lessor with as-built plans and specifications. For work which costs an
amount in excess of one month's Base Rent, Lessor may condition its consent upon Lessee providing a lien and completion bond in an amount equa!
to 150% of the estimated cost of such Alteration or Utility Installation 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 materials fumished or alleged to have been furnished to or
for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or materialmen's lien against the Premises or any
interest therein, Lessee shall give Lessor not less than 10 days notice prior to the commencement of any work in, on or about the Premises, and
Lessor shall have the right to post notices of non-responsibility. If Lessee shall contest the validity of any such lien, claim or demand, then Lessee
shall, at its sole expense defend and protect itself, Lessor and the Premises against the same and shall pay and satisfy any such adverse judgment that
may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish a surety bond in an amount equal to 150% of the
amount of such contested lien, claim or demand, indemnifying Lessor against liability 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 hereinafter provided, all Alterations and Utility
Installations made by Lessee shall be the property of Lessee, but cansidered 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 Ulility Installations shall, at the expiration or termination of this Lease, become the property of Lessor and be
surrendered by Lessee with the Premises .

{b) Removal. By delivery to Lessee of written notice from Lessor aet no less earlier than 90 anrd-netHaterthar-30-days prior to the
end of the term of this Lease, Lessor may require that any or all Lessee Owned Alterations or Ulility Installations be removed by the expiration or
termination of this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned Alterations or Utility Installations made
without the required consent.

(c) Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earlier termination date, with ail of
the improvements, parts and surfaces thereof broom clean and free of debris, and in good operating order, condition and state of repair, ordinary wear
and lear excepted. “Ordinary wear and tear” shall not include any damage or deterioration that would have been prevented by good maintenance
practice. Notwithstanding the foregoing, if this Lease fs for 12 months or less, then Lessee shall surrender the Premises in the same condition as
delivered 1o Lessee on the Start Date with NO allowance for ordinary wear and lear. Lessee shall repair any damage occasioned by the installation,
maintenance or removal of Trade Fixtures, Lessee owned Alterations and/or Utility Installations, furnishings, and equipment as well as the removal of
any storage tank instalted by or for Lessee. Lessee shall remove from the Premises any and all Hazardous Substances brought onto the Premises by
or for Lesseeor-any-third-party-(except Hazardous Substances which were deposited via underground migration from areas outside of the Premises) to
the level specified in Applicable Requirements. Trade Fixtures shall remain the property of Lessee and shall be removed by Lessee. Any personal
praperty of Lessee not removed on or before the Expiration Date or any earlier termination date shall be deemed to have been abandoned by Lessee
and may be disposed of or retained by Lessor as Lessor may desire. The failure by Lessee to timely vacate the Premises pursuant to this Paragraph
7.4{c) without the express writlen consent of Lessor shall constitute a holdover under the provisions of Paragraph 26 below.

8. Insurance; Indemnity. -

8.1 Payment For Insurance. See Addendum Lessee shall pay for all insurance required under Paragraph 8 except to the extent of the
cost attributable o liability insurance carried by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per occurcence. Premiums for policy periods
commencing priar to or extending beyond the Lease term shall be prorated to correspond to the Lease term. Payment shall be made by Lessee to
Lessor within 10 days following receipt of an invoice.

8.2 Liability insurance.

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

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

8.3 Property Insurance - Building, Improvements and Rental-Value.
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(a) Building and Improvements. The-tasuring-Rarty Lessor shall obtain and keep in force a policy or policies in the name of
Lessor, with loss payable to Lessor, any ground-lessor, and to any Lender insuring loss or damage to the Premises. The amount of such insurance
shall be equal to the full insurable replacement cost of the Premises, as the same shall exist from time to time, or the amount required by any Lender,
but in no event more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterations and Ulility Installations, Trade
Fixtures, and Lessee's personal property shall be insured by Lessee not by Lessor. If the coverage is available and commercially appropriate, such
policy or policies shall insure against all risks of direct physical loss or damage {except the perils of flood and/or earthquake unless required by a
Lender), including coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading, demolition, reconstruction
or replacement of any portion of the Premises as the result of a covered loss. Said policy or policies shall also contain an agreed valuation provision in
lieu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the annual properly 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 a deductible clause, the deductible amount shall not exceed $5,000 per occurrence, and
Lessee shall be liable for such deductible amount in the event of an Insured Loss.

(b)—RentaI-Value.—'Fhe-Insuring—Party—shall—ebtain—and-keep—in—foree-a-peliey—er—peﬁeies-in-theﬂamee#&essor—wilh—loss—payable—te
I:essor—ané—any—l:ender.—insmng—the-loss—ef—the-fuII—Rem—fer—one~year—-with—an-extended—period—of— indemnity-fer-an-additional-189-days{"Rental-Value
insuraneal).—said—insuranee—shall—contain—an—agreeei—valualion—pmvision—in-Iieu-ef—any—ooinsurance—elause.~and—the—am9uni—ef—eeverage—shall—be
adjusted-annually—te—reﬂeet—lhe—prejeeted—Rent—elhemse-payable—by&essee,—fer—me—next—tz—memh—peﬁod.—Eesse&shau—bﬁiable-for-any—deéuetible
amount-in-the-event-of sush-oss:

{s}Adjacent Premises—lithe-Rremises-are-pant-of-alarger-buildingoref-a-group-ef-buildings-owned-by--esser which-are-adjacent
te—the—PFemises,—the—hessee—shall—pay—fer—any—ineﬁease—in-&he-premiums—for—{he-preperty—insuranoe—ef—sueh—building—or—buildhgs—#—said-inorease—is
causad-by-Lessee's-aclis-omissions-use-oroccupancy-eHhe-Rremises:

8.4 Lessee’s Property;-Business-Interruption-Insurance:-Worker's Compensation Insurance.

(a) Property Damage. Lessee-shall-obtain-and-maintain-insurance-soverage-en-all-of-Lessee's-personal-property.—Trade-Fixtures;
and-Lessee-Owned-Alterations-and-Ulility- Installations—Sueh-insurance-shall-be-full-replasement-cost-coverage-with-a-deductible-of-not-to-exceed
$r11009—per—oeau#enoe:-—?he—proceeds—f;em-any—such-insuranee—shall-be—used—by-l;essee—fer—(he-replaeemem—ef-personaI—p;eperly.—-Trad&Fixturesﬂand
Lessee-Owned-Alterations-and-Giility-Installations. Ses Addendum
{b)—Buslness—lnterruption.—Lessee—shaN—ebtain—and—maintain-less—ef—income—end—extra-expense—insurance-in—ameumsﬂas—wiII
reimburse-Lessee-fordirect-or-indirestloss-of earnings-atiributable-to-all-perils-commeonly-insured-against-by prudentessees-in-the-business-ef-Lessee
eratiributable-to-prevention-of-access-to-the Premises-as-a-resultef-such-perils— -

{c) Worker's Compensation Insurance. Lessee shall obtain and maintain Worker's Compensation Insurance in such amount as
may be required by Applicable Requirements. Such poticy shall include a "Waiver of Subrogation’ endorsement. Lessee shall provide Lessor with a
copy of such endorsement along with the certificate of insurance or copy of the policy required by paragraph 8.5.

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

8.5 Insurance Policies 522 Addendum. Insurance required herein shall be by companies maintaining during the policy term a "General
Policyholders Rating" of at least A-, VII, as set forth in the most current issue of "Best's Insurance Guide”, or such other rating as may be required by a
Lender. Lessee shall not do or permit to be done anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date,

deliver to Lessor certified copies of policies of such insurance or certificates with copies of the required endorsements evidencing the existence and
amounts of the required insurance. No such policy shall be cancelable or subject to modification except after 30 days prior wrilten notice to Lessor.
Lessee shall, at least 10 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 and maintain the insurance required to be carried by it, the other Party may, but shall not be required to, procure and maintain the same.

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

8.7 Indemnity. Except for Lessor's gross negligence’ or willful misconduct, Lessee shall indemnify, protect, defend and hold harmless
the Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or
damages, liens, judgments, penalties, attorneys’ and consultants' fees, expenses and/or liabilities arising out of, involving, or in connection with, the use
and/or occupancy of the Premises by Lessee. If any action or proceeding is brought against Lessor by reason of any of the foregoing matters, Lessee
shal! upon notice defend the same at Lessee’s expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate with Lessee in such
defense. Lessor need not have first paid any such claim in order to be defended or indemnified.

8.8 Exemption of Lessor and its Agents from Liability. NetwithstandingExcept for resulting from the gross negligence.willful
misconduct, of breach of this Lease by Lessor or its agents, neither Lessor nor its agents shall be fiable under any circumstances for: (i) injury or
damage to the person or goods, wares, merchandise or other property of Lessee, Lessee's employees, contractors, invitees, customers, or any other
person in or about the Premises, whether such damage or injury is caused by or results from fire, steam, electricity, gas, water or rain, indoor air quality,
the presence of mold or from the breakage, leakage, obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or lighting
fixtures, or from any other cause, whether the said injury or damage results from conditions arising upon the Premises or upon other portions of the
building of which the Premises are a part, or from other sources or places, (i) any damages arising from any act or neglect of any other tenant of
Lessor erfrom-the-failure-of Lesserorits-agents-to-enforce the-provisions-efary-oltherease-in-the-Project: or (iii} injury to Lessee's business or for any
loss of income or profit therefrom. Instead, it is intended that Lessee's sole recourse in the event of such damages or injury be to file a claim on the
insurance policy(ies) thal Lessee is required to maintain pursuant to the provisions of paragraph 8.

&Q—Failure—to—Provide-lnsumnce.——l:essee~aekneMedges—that—any—failure—on-its—pan—to—obtain—er—maimain—the—insurance—required
herein—will-expase-l;essor—to—ﬁisks-and—potentially—cause—l:essor—-to—ineur—cosls—net—oontemplated—by-lhis—l:easer-(he—extent—of—which—mdll—be—exlremely
diFﬁsutt—le—aseer%ain.—-Aeeerdingly,—far—an-y—menm—er—ponien—lhereof—that_hessee-dees-not—maimain-lhe-required—insuraneeandlor—éees—ne{—provide{-esser

ﬂ PAGE 7 OF 17 4

INITIALS INITIALS

©2001 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM STN-18-04/14E



with-the-required-binders-orcertificates-evidencing-the-existence-of-the-required-insurancethe-Base-Rent-shall-be-automatically-inereased—without-any
reguirementfor-notice-te-Lessee—by-an-amountequalo-10%-ofthe-then-existing Base Rentor-3100-whicheveris-greate—Theparlies-agree-that such
increase-in-Base-Rertrepresents-fair-and-reasonable-compensation-for-the-additional- risk/costs—that-l-essorwillHneur-by reasen-of-Lessee's failureto
mairtain-the-required-insurance—Such-increase-in-Base-Rent-shall-in-re-event-constitute-a-waiver-of-l-essee’'s-Default- or-Breach-with-respect-to-the
failure-to-maintain-suchinsurance-prevent-the-exercise-efany-ofthe-otherrightsand-remedies-granted-hereunder—nor+relieve Lessee-of-its-obligationte
maintain-the-insurance-specified-in-this-Lease:

9. Damage or Destruction.

9.1 Definitions.

{a} “Premises Partial Damage™ shall mean damage or destruction to the improvements on the Premises, other than Lessee
Owned Alterations and Utility Installations, which can reasonably be repaired in 6 months or less from the date of the damage or destruction. Lessor
shall notify Lessee in writing within 30 days from the date of the damage or destruction as to whether or not the damage is Partial or Total.

(b) "Premises Total Destruction” shall mean damage or destruction to the Premises, other than Lessee Owned Alterations and
Ulility Installations and Trade Fixtures, which cannot reasonably be repaired in 6 months or less from the date of the damage or destruction. Lessor
shall notify Lessee in writing within 30 days from the date of the damage or destruction as to whether or not the damage is Partiat or Total.

(c) "Insured Loss" shall mean damage or destruction to improvements on the Premises, other than Lessee Owned Alterations and
Utility Installations and Trade Fixtures, which was caused by an event required to be covered by the insurance deécribed in Paragraph 8.3(a).
irrespective of any deductible amounts or coverage limits involved.

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

{e) "Hazardous Substance Condition” shall mean the occurrence or discovery of a condition involving the presence of, or a
contamination by, a Hazardous Substance , in, on, or under the Premises which requires remediation.

9.2 Partial Damage - Insured Loss. If a Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's
expense, repair such damage (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Ultility Installations) as soon as reascnably possible
and this Lease shall continue in full force and effect; provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or
destruction the total cost to repair of which is $10,000 or less, and, in such event, Lessor shall make any applicable insurance proceeds available to
Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required insurance was not in force or the insurance proceeds are
not sufficient to effect such repair, the Insuring Party shall promptly contribute the shortage in proceeds (except as to the deductible which is Lessee’s
responsibility) as and when required to complete said repairs. In the event, however, such shortage was due to the fact that, by reason of the unique
nature of the improvements, full reptacement cost insurance coverage was not commercially reasonable and available, Lessor shall have no obligation
to pay for the shertage 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 3010 days following receipt of written notice of such shortage and request therefor. If Lessor
receives said funds or adequate assurance thereof within said 3048 day period, the party responsible for making the repairs shall complete them as
soon as reasonably possible and this Lease shall remain in full force and effect. If such funds or assurance are not received, Lessor may nevertheless
elect by written notice to Lessee within 10 days thereafter to: (i) make such restoration and repair as is commercially reasonable with Lessor paying
any shortage in proceeds, in which case this Lease shall remain in full force and effect, or (i) have this Lease terminate 30 days thereafter. Lessee
shall not be entitled to reimbursement of any funds contributed by Lessee to repair any such damage or destruction. Premises Partial Damage due to
flood or earthquake shall be subject to Paragraph 9.3. notwithstanding that there may be some insurance coverage, but the net proceeds of any such
insurance shall be made available for the repairs if made by either Party.

9.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage that is not an Insured Loss occurs, unless caused by a
negligent or willful act of Lessee (in which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such damage as
soon as reasonably possible at Lessor's expense, in which event this Lease shall continue in full force and effect, or {ii) terminate this Lease by giving
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 3040 days after receipt of
the termination notice to give written notice to Lessor of Lessee's commitment to pay for the repair of such damage without reimbursement from Lessor.
Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days after making such commitment. In such event this Lease
shall continue in full force and effect, and Lessor shall proceed to make such repairs as soon as reasonably possible after the required funds are
available. If Lessee does not make the required commitment, this Lease shall terminate as of the date specified in the termination notice.

9.4 Total Destruction. Notwithstanding any other provision hereof, if a Premises Total Destruction occurs, this Lease shall terminate
60 days following such Destruction. If the damage or destruction was caused by the gross negligence or wiilful misconduct of Lessee, Lessor shall
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 any time during the last 6 months of this Lease there is damage for which the cost to repair
exceeds one month's Base Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 60 days following the date of occurrence of
such damage by giving a written termination notice to Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the
foregeing. if Lessee at that time has an exercisable oplion to extend this Lease or lo purchase the Premises, then Lessee may preserve this Lease by,
{a} exercising such option and (b) providing Lessor with any shortage in insurance proceeds (or adequate assurance thereof) needed to make the
repairs on or before the earlier of (i) the date which is 30140 days after Lessee’s receipt of Lessor’s written notice purporting to terminate this Lease, or
(ii) 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
adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reasonable expense, repair such
damage as socn as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such option and provide such
funds or assurance during such period, 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; Lessee’s Remedies.

{a) Abatement. In the event of Premises Parlial 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 period required for the repair, remediation or restoration of such
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damage shall be abated in proportion to the degree to which Léssee's use of the Premises is impaired:;, but-netto-exceed-the-proceeds-received-from
the-Rental-Value-insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liability for any such
damage, destruction, remediation, repair or restoration except as provided herein.

{b) Remedies. If Lessor is obligated to repair or restore the Premises and does not commence, in a substantial and meaningful
way, such repair or restoration within 80 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of such repair or
restoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election to terminate this Lease on a date
not less than 60 days following the giving of such notice. If 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 said notice. |f the repair or restoration is commenced within such 30 days, this Lease
shalt continue in full force and effect. "Commence” shall mean either the unconditional authorization of the preparation of the required plans, or the
beginning of the actual work on the Premises, whichever first occurs.

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

10. Real Property Taxes. Sce Addendum

10.1 Definition. As used herein, the term "Real Property Taxes" shall include any form of assessment; real estate, general, special,
ordinary or extraordinary, or rental levy or tax (other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed
upon or levied against any legal or equitable interest of Lessor in the Premises or the Project, Lessor's right to other income therefrom, and/or Lessor's
business of leasing, by any authority having the direct or indirect power to tax and where the funds are generated with reference to the Building address
and where the proceeds so generaled 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, excluding including-but-netlimitedte; a change in the ownership of the Premises resulting in higher property tax
assessment, and (i) 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 shall pay to Lessor an amount equal to the Real Property Tax instaliment
due at least 20 days prior to the applicable delinquency date. If any such installment shall cover any period of time prior to or after the expiration or
termination 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 advance with the
payment of the Base Rent. Such monthly payments shall be an amount equal to the amount of the estimated installment of taxes divided by the
number of months remaining before the month in which said installment becomes delinquent. When the actual amount of the applicable tax bill is
known, the amount of such equal monthly advance payments shall be adjusted as required to provide the funds needed to pay the applicable taxes. If
the amount collected by Lessor is insufficient to pay such Real Property Taxes when due, Lessee shall pay Lessor, upon demand, such additional sum
as is necessary. Advance payments may be intermingled with other moneys of Lessor and shall not bear interest. In the event 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 additional Security Deposit.

10.3 Joint Assessment. If the Premises are not separately assessed, Lessee's liabitity shall be an equitable proportion of the Real
Property Taxes for all of the land and improvements included within the tax parcel assessed, such proporticn to be conclusively 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 Personal Property Taxes. Lessee shall pay, prior to delinquency, all taxes assessed against and levied upon Lessee Owned
Alterations, Utility Installations, Trade Fixtures, furnishings. equipment and all personal property of Lessee. When possible, Lessee shall cause its
Lessee Owned Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all other personal property to be assessed and billed
separately from the real property of Lessor. If any of Lessee's said property shall be assessed with Lessor's real property, Lessee shall pay Lessor the
taxes attributable to Lessee's property within 10 days after receipt of a written statement setting forth the taxes applicable 1o Lessee's property.

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

12. Assignment and Subletting.

121 Lessor's Consent Required.

{(a) Lessee shall not voluntarily or by operation 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)—Uniess—Eessee—is—a—eerporalien—and—its—steek—is—publicly—traded—en—a—national—sleek—exohange.—a—ehange—in-the—eenkel—ef—&essee
shall~eaﬂsmute-anassignment—requiring-sensent.—The-transFer.—on-a—é;umalative-basis,—ef—.?é%—er—more-of—th&voling-eontrol@f—l:esseeshall—constitutea
ehange-in-contro-for-thispurpose- ) '

(c) The-invelvement-of-Lessee-or-its-assets—in—any-transaction—er—series-of-lransactiens-(by -way-of-merger—sale:-acquisitien;
ﬁnaneing,—transfer.—leveraged—buy—ou!—er—ethemise),—whelher—or—nol—a—fesmal—assignment—er—hypotheoatien—ef—this—Lease-or—l:essee'—s—assets—oocurs;
which-resulis-or-will-result-in-a-reduction-of-the-Net-Worth-of Lessee-by-an-amount-greater-than-25%-of-such-Net-Worh-as-it-was-represented-at-the
time-eithe-execution-of-this Lease or-atthe-time-of-the-mestrecent-assignment-to-which-Lesser has-consented—eras-itexists-immediately-prierto-said
transaction-o—transactions-coRstituling-sush-reduction—whichever was-or-is-greater—shall-be-considered-an-assignment-of this-:ease-te-which-Lessor
may—uﬁ%hho!d—i&s—eensent.—"hlet—WortIH;f—Eessee"—shall—mean—th&net—wenhof-l;essee—{exeluding-anyﬁuarantors)—established—underﬁgenerally—aeeemed
aseeunting-principles:

(d) An assignment or subletting without consent shall, at Lessor's option, be a Default curable after notice per Paragraph 13.1(c}+
er-a-nonecurable-Breach-withoutthe-nesessity-ef-any-notice-and-grace-period —Hi-Lesser-elests-te-treal-such-unapproved-assignment-or-subletting-as-a
nonourableBreaeh.—l:essor—may—either:—(-i}-&emﬁnate-thi&hease.—or—(ii}upen%&dayswille&neﬁeeﬁnereasﬂh&men@hvsaseﬂenMMeBase
Rent-then-in-effect—Further—in-the-eveat of-such-Breach-and-rental-adjustment—{i}the-purchaseprice-of-any-oplion-to-purchase-the-Premises-held-by
L-essee—shaN—be—subjee‘—te—similar—adjustment—te—ﬂO%-ef—the-price—previeusly—in-effeet,—and—{ii—)—all—ﬁxed-and—nen—ﬁxed—rental-adjustmems—seheduled
during-the-remainder-of the-Lease-term-shall be-inereased-to-110%-of-the-scheduled-adjusted rent:
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(e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or injunctive relief.

f) Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Monetary Default past any cure
periods at the time consent is requested.

(g) Notwithstanding the foregoing, allowing a de minimis portion of the Premises, ie. 20 square feet or less, to be used by a third
party vendor in connection with the installation of a vending machine or payphone shall not constitute a subletting.

12.2 Terms and Conditions Applicable to 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 (ili) alter the primary
liability 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. Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall
constitute a 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 subtetting shall not constitute a 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
responsible for the performance of Lessee's obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor's
remedies against any other person or entity responsible therefor to Lessor, or any security held by Lessor.

(e) Each request for consent to an assignment or subletting shall be in writing, accompanied by information retevant to Lessor's
determination as to the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to
the intended use and/or required modification of the Premises, if any.—together-with-a—fee—of-$560-as—censiderationfor Lessors—consideringand
processing-said—request: Lessee agrees to provide Lessor with such other or additional information and/or documentation as may be reasonably
requested. (See also Paragraph 36)

(fy Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering into such sublease, or
entering into possession of the Premises or any portion thereof, 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
obfigations 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 shall not transfer to the assignee or sublessee any Option granted to the
original Lessee by this L.ease unless such transfer is specifically consented to by Lessor in writing. (See Paragraph 39.2)

12.3 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to any subletting by
Lessee of all or any part of the Premises and shall be deemed included in all subleases under this Lease whether or nol expressly incorporated therein:

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all Rent payable on any sublease, and Lessor may
collect such Rent and apply same toward Lessee’s obligations under this Lease; provided, however, that until a Breach shall occur in the performance
of Lessee's obligations, Lessee may coltect said Rent. In the event that the amount collected by Lessor exceeds Lessee's then outstanding obligations
any such excess shall be refunded to Lessee. Lessor shall not, by reason of the foregoing or any assignment of such sublease, nor by reason of the
collection of Rent, be deemed liable to the sublessee for any failure of Lessee to perform and comply with any of Lessee's obligations to such
sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upeon 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 notice from Lessor and shal! pay all Rents to Lessor without any obligation or right to inquire as to whether such Breach exists,
notwithstanding any claim from Lessee to the contrary.

(b) In the event of a Breach by Lessee, Lessor may, at its option, require sublessee to attorn to Lessor, in which event Lesser shall
undertake the obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such sublease; provided,
however, Lessor shall not be liable for any prepaid rents or securily deposit paid by such sublessee to such sublessor or for any prior Defaults or
Breaches of such sublessor.

(c) Any matter requiring the consent of the sublessor under a sublease shall 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 any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the
Default of Lessee within the grace period, if any, specified in such notice. The sublessee shall have a right of reimbursement and offset from and
against Lessee for any such Defaults cured by the sublessee.

13. Default; Breach; Remedies.
131 Default; Breach. A “"Default” is defined as a failure by the Lessee to comply with or perform any of the terms, covenants,
conditions or Rules and Regulations under this Lease. A "Breach” is defined as the occurrence of one or more of the following Defaults, and the

failure of Lessee to cure such Default within any applicable grace period:

{a) The abandonment of the Premises; or the vacating of the Premises without providing a commercially reasonable level of
security, or where the coverage of the property insurance described in Paragraph 8.3 is jeopardized as a result thereof, or without providing reasonable
assurances 1o minimize potential vandalism.

{b} The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, whether
to Lessor or to a third party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any obligation under this Lease which
endangers or threatens life or property, where such failure continues for a period of 3 business days following written notice to Lessee. THE
ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPCSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF
LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES.

(c) The failure of Lessee to allow Lessor andlor its agenls access to the Premises or the commission of waste, act or acts
constituting public or private nuisance, and/or an illegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days
following written notice to Lessee.

(d) The failure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements, (i) the service
contracts, (ili) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Cenificate or financial statements, (v) a requested
subordination, (vi) evidence concerning any guaranty andfor Guarantor, (vii) any document requested under Paragraph 42, {viii) material safety data
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sheets (MSDS), or (ix) any cther documentation or information which Lessor may reasonably require of Lessee under the terms of this Lease, where
any such failure continues for a period of 10 days following written notice to Lessee.

(e) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or-of- therules-adepted-underParagraph
40-hereof: other than those described in subparagraphs 13.1(a), (b}, (c) or (d), above, where such Default continues for a period of 30 days after written
notice; provided, however, that if the nalure of Lessee's Default is such that more than 30 days are reasonably required 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 completion.

{f) The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of
creditors; (i) becoming a "debtor™ as defined in 11 U.S.C. §101 or any successor statute thereto (unless, in the case of a petition filed against Lessee,
the same is dismissed within 80 days); (iii) the appointment of a trustee or receiver to take possession of substantially all of Lessee's assets located at
the Premises or of Lessee's interest in this Lease, where possession is not restored to Lessee within 30 days; or (iv) the attachment, execution or other
judicial seizure of substantially all of Lessee's assets located at the Premises or of Lessee’s interest in this Lease, where such seizure is not discharged
within 30 days; provided, however, in the event that any provision of this subparagraph is contrary to any applicable law, such provision shall be of no
force or effect, and not affect the validity of the remaining provisions.

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

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

13.2 Remedies. If Lessee fails to perform any of its affirmative duties or obligations, within 30 40 days after written notice (or in case of
an emergency, without- reasonable notice), Lessor may, at its option, perform such duty or obligation on Lessee's behalf, including but not limited to the
obtaining of reasonably required bonds, insurance policies, or governmental licenses, permits or approvals. Lessee-shall-pay-to-l-essoran-amount
equak-to-115% of-the-eests-and-expenses-incurred-by-Lessor-in-such-performance-upor-receipt-efan-invoice-therefor: In the event of a Breach, tessor
may, with or without further notice or demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reasaon of
such Breach:

{a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and
Lessee shall immediately surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent which had
been earned at the time of termination; (i) the worth at the time of award of the amount by which the unpaid rent which would have been earned after
termination until the time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the worth at
the time of award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the amount of such rental loss that
the Lessee proves could be reasonably avoided; and {iv) any other amount necessary to compensate Lessor for all the defriment 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 result therefrom, including but
not limited to the cost of recovering possession of the Premises, expenses of reletting, including necessary renovation and alteration of the Premises,
reasonable attorneys' fees. and that portion of any leasing 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 provision (iii} 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 lo mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover any
damages to which Lessor is otherwise entitled. If termination of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall
have the right to recover in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or
any part thereof in a separate suit. If a notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or
to perform or quit given to Lessee under the unlawful detainer statute shall also constitute the notice required by Paragraph 13.1. In such case, the
applicable grace period required by Paragraph 13.1 and the unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the
Default within the greater of the two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease entitling Lessor to the
remedies provided for in this Lease and/or by said statute.

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

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

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, or for the giving or paying by Lessor to or for
Lessee of any cash or other bonus, inducement or consideration for Lessee's entering into this Lease, all of which concessions are hereinafter referred
to as "Inducement Provisions,” shall be deemed conditioned upon Lessee's full and faithful performance of all of the terms, covenants and conditions
of this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall automatically be deemed deleted from this Lease and of no
further force or effect, and any rent, other charge, bonus, inducement or consideration theretofore abated, given or paid by Lessor under such an
inducement Provision shall be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The
acceptance by Lessor of rent or the cure of the Breach which initiated the operation of this paragraph shall not be deemed a waiver by Lessor of the
provisions of this paragraph unless specifically so stated in writing by Lessor at the time of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not
contemplated by this Lease, the exacl amount of which will be extremely difficult to ascertain. Such costs include, but are not limited to, processing and
accounting charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor
within 5 days after such amount shall be due, then, without any requirement for notice to Lessee, Lessee shall immediately pay to Lessor a one-lime
late charge equal to 310% of each such overdue amount ar $100, whichever is greater. Notwithstanding, Lessee shall have up to 2 grace periods per year for
any late fees.  The Parties hereby agree that such late charge represents a fair and reasonable estimate of the costs Lessor will incur by reason of such
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late payment. Acceptance of such late charge by Lessor shall in‘no event constitute a waiver of Lessee's Default or Breach with respect to such
overdue amount, nor prevent the exercise of any of the other rights and remedies granted hereunder. in the event that a late charge is payable
hereunder, whether or not collected, for 3 consecutive instalments 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.

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

13.6 Breach by Lessor.

{a) Notice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to perform
an obligation required to be performed by Lessor. For purposes of this Paragraph, a reasonable time shall in no event be less than 1530 days after
receipt by Lessor, and any Lender whose name and address shall have been furnished Lessee in wriling for such purpose, of written notice specifying
wherein such obligation of Lessor has not been performed; provided, however, that if the nature of Lessor's obligation is such that more than 30 days
are reasonably required for its performance, then Lessor shall not be in breach if performance is commenced within such 30 day period and thereafter
diligently pursued to completion.

(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within reasonable
time per above-36-days-after receipt of said notice, or if having commenced said cure they do not diligently pursue it to completion, then Lessee may
elect to cure said breach at Lessee's expense and offset from Rent the actual and reasonable cost to perform such cure, provided, however, that such
offset shall not exceed an amount equal to the greater of one month's Base Rent or the Security Deposit, reserving Lessee's right to seek
reimbursement from Lessor for any such expense in excess of such offset. Lessee shall document the cost of said cure and supply said
documentation to Lessor.

14. Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise
of said power (collectively "Condemnation™), this Lease shall terminate as to the part taken as of the date the condemning authority takes title or
passession, whichever first occurs. f more than 10% of the Building, or more than 25% of that portion of the Premises not occupied by any building, is
taken by Condemnation, Lessee may, at Lessee's option, to be exercised 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 afler the condemning authority shall have taken possession) terminate this Lease as of the
date the condemning authority takes such possession. If Lessee does not terminate this Lease in accordance with the faregoing, this Lease shall
remain in full force and effect as to the portion of the Premises remaining, except that the Base Rent shall be reduced in proportion to the reduction in
utility of the Premises caused by such Condemnation. Condemnation awards and/or payments shall be the property of L.essor, to the extent said award
reflects Lessor's interest in the Premlses and thie Leasewhether-such-award-shall-be-made-as-compensation-for-dimirution-in-value-of-the-leaseheld-the
value-of-the-partaken-erfor-severance-damages; provided, however, that Lessee shall be entitled to any compensation paid by the condemnor for
Lessee's interests in this lease along wiith refocation expenses, loss of business goodwill and/or Trade Fixtures, without regard to whether or not this
Lease is terminated pursuant to the provisions of this Paragraph. All Alterations and Utility Installations made to the Premises by Lessee, for purposes
of Condemnation only, shall be considered the property of the Lessee and Lessee shall be entitled to any and all compensation which is payable
therefor. In the event that this Lease is not terminated by reason of the Condemnation, Lessor shall repair any damage to the Premises caused by
such Condemnation.
15. Brokerage Fees NONE.
15.—1——-Additienal-Commissian.—-ln—addithHh&payments-owed—pursuam—@e-ﬂaragraph%e-abeve.—and-unless—hesser—and—&he-Bmke&s
ethervﬁse—agree—in-wﬁling.—l:essor—agrees—that:—(a—}if—l:esseeexereises—any-@pﬁenr(b)-if—&esseeor—anyone—afﬁliated--with—hessee—acquiresany—rights—to
lhe—Prenﬂses-er—elher—ﬁrenﬁses—owned—by—&essor—aﬁd—leealed—with'm—lhe—same—Prejeet.—if-any,—within—whieh—the—PFemises—is—lesated.—(s)—if—l.—essee
remains-in—possession—ef—the—Premises.—with—the—cansenl—ef—-l:essor,—a#ler—the—expira(ion—ef—this—L—ease,—oHd—)—if-Base—Rent—is—inepeased.—whether—by
agreement—or—epera&ien—ef—an—esealation—elause—herein,—lhen.—lﬁsser—shall-pay—Brekers-a—fee—in-aGeerdance—wit#the—fee—schedule-ef—the-BFeker-s-in-effeet
at-the-time-the-lease-was-executed:
-—-—15f2———Assumption~ef~0bligaﬁons.—Any—buyer-or—traﬂsferee-ef—l:essor—'s—interest—irrthi&i:ease-shaﬂ-bedeemed-!o%av&assumed—l:essor—'s
ebﬁgatien—hereuﬂder.—erokefs-shall-be-tmfdpaFtybeneﬁeiarie&of—the-provisiens-o{—Paragraphs—1—.9.—15.—22-and44.—lf—l=esser—-fails-&e—pay-to-BFekersany
ameunls-du&as—and—for—bﬁekerage-fee&pertaining—te-this—l:ease—when~due.—lhen%ueh-amunts-shau—aeorue-lﬁtemst.——lnaddilion.—if—l:essor—fails—to—pay
any—amountHo—&essee‘s—Bmkerhen—duerLessee's—BmkeFmay—send—wrilten—netiee-lo—l:essor—and—l:esse&ef—suoh—failure—and—if—hesser—fails-to—pay
such—amountswi!hiﬂ—ilO-days-aﬁer—said—noiice,—l:essea—shall—pay—saidmenies4e4ts-8roker—and-eﬁsel-suehamountsragainst—Rem.—ln-addition,—-l:essee's
Brekewha"—bedeemed—&e—b&a—(hird—paﬁybeneﬁeiaw—e#any—eemmission—agreement—en%ered—inlo—byaﬂdlor—between—l;esser—and—l.—esser—'s—BrokeHor—{he
limited-purpese-of-collesting-any-brokerage-fee-owed-
———15:3-———Representaﬁons—and-Indemnities—of—Broker—Relatienships.—hessee—and—%.—esser—each—represem—and-warran(—to—the—ether-{hat—n
has—had—ne—deaﬁngs—wﬂh—any—persen,—ﬁrm.—bpeker—er—ﬁnder—(e(heHhatheBrokers,—if-any)—in—eenneetiethMhis-l:ease.—and—that—no-oneether—tha&said
Framead—Bml-cer.—is—(-amitled—&e—anyr~e4ammissécm-er—ﬁFsder'—s—fi-:‘e—in—c;ewmectien4aerewiu:|.—-l;essee—and—hessor—cl&each—hereby-agree—lo—indemnify.—proteclT
defend—and—held-the-ethepharmless—frem—and—against-liability-fer—eompensalion-or—eharges—whieh-may—be-claimed-by—any—suoh—unnamed—bmkerﬂineer
or—e!her—similap-party-lay—rease&ef—anydealingsar—as&iens-of—the—indemnifying—Party.—ineluding-any-costs,—expensesrattomeys'—fees-easonablydncurred
with-respect-thereto-
16. Estoppel Certificates.

(a) Each Party (as "Responding Party™) shall within 3040 days after written notice from the other Party (the "Requesting Party")
execute, acknowledge and deliver 1o the Requesting Party a statement in writing in form similar to the then most current “Estoppel Certificate” form
published by the AIR Commercial Real Estate Association, plus such additional information, confirmation and/or statements as may be reasonably

requested by the Requesting Party. .
{b} If the Responding Party shall fail to execute or deliver the Estoppel Certificale within such 10 day period, the Requesting Party

' may execute an Estoppel Certificate stating that: (i) the Lease is in full force and effect without modification except as may be represented by the

Requesting Party. (i) there are no uncured defaults in the Requesting Party’s performance, and (iii) if Lessor is the Requesting Party, not more than one
month's rent has been paid in advance. Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel Cerlificate, and the
Responding Party shall be estopped from denying the truth of the facts contained in said Certificate. In addition, Lessee acknowledges that any failure
on its part to provide such an Estoppel Certificate will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this
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Lease, the extent of which will be extremely difficult to ascertain. Aesordingly—sheuld-the-Lessee-fail-te-execute-and/or-deliver-a-requested-Estoppel
Certificate-in-a-timely-fashion-the-menthlyBase-Rentshall-be-automatically-tnereased—without-any-requirement-for-notice-to-Lesseeby-an-amount
equatk-te—10%-of-the-then-existing-Base-Rent-or-$400-whicheveris-greater-forremainder-of-the-Lease. Fhe-Rarties-agree-that-such-increase-in-Base
Rem—represents—fair—and—reasonable—eempensalion—fer—lhe—additional—riskleests—that—l:esser—wm—ineur—by—reasen—e#—l:esseeks—failure—to—provide—the
Estoppel-Gertificate. Sueh-increase-in-Base-Rent-shall-in-no-event-constilule-a-waiver-of-Lessee's-Default-or-Breach-with-respest-te-the-failureto
provide-the-Esteppel-Gertificate-nor prevent the-exercise-ol-apy-of-the-otherrights-and-remedies-granted-hereurder:

(c)Hkessordesiresto finance,refinance—orseli-he-Premises-or-any-part-thereofLessee-and-all- Guarantors-shallwithin-10-days

after written—notice-from—Lessor-deliverto-any-potential lender-erpurehaser-designated-by-Lessor-such-financial-statements-as-may-be-reasenably
required-by-sueh-ender-or-purchaser-including but net-limited-to-Lessee's-financial-statements-for-the-past 3-years—All-such-financial-statementsshall
be received-by Lessor-and-such-lender-er-purchaserin-confidence-and-shall-be-used-only-for-the-purposes-herein-setorth:
17. Definition of Lessor. The term "Lessor™ as used herein shall mean the owner or owners at the time in question of the fee title lo the
Premises.—or-if-this-is-a-sublease,-of-the Lessee's-interestinthe-priorlease. In the event of a transfer of Lessor’'s title or interest in the Premises or this
Lease, Lessor shall deliver to the transferee or assignee {in cash or by credit) any unused Security Deposit held by Lessor. Upon such transfer or
assignment and delivery of the Security Deposit, as aforesaid, lhe prior 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. Subject to the foregoing, the obligations and/or covenants in this Lease to be
performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

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

19. Days. Unless otherwise specifically indicated to the contrary, the word "days" as used in this Lease shall mean and refer to calendar days.
20. Limitation on Liability. Unlese authorized by Court under applicable law, the The obligations of Lessor under this Lease shall not constitute

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

21, Time of Essence. Time is of the essence with respect to the performance of all obligations to be performed or observed by the Parties under
this Lease.
22. No Prior or Other Agreements; Broker-Diselaimer. This Lease contains all agreements between the Paities with respect to any matter

mentioned herein, and no other prior or contemporaneous agreement or understanding regarding the Lease~shall be effective. Lessor and Lessee each
represents and warrants to other Party the-Brokers that it has made, and is relying solely upon, its own investigation as to the nature, quality. character
and financial responsibility of the other Party to this Lease and as to the use, nature, quality and character of the Premises. Brokers—have—no
responsibility with-respect-thereto-erwith-respest- to-any-default-or-breach-hereof by-either-Party— -

23. Notices. Sce Addendum

23.1 Notice-Requirements—All-notices-required-or-permitted-by-this-Lease-ora pplicable-law-shall-be-in-witing-and-may-be-delivered-in
person—(by-hand—or—by—eourieﬂer—may—besenl—by—regular,—eeﬂiﬁed@r—mgistered—mail—or—U:S.—PostaI-Sewiee—Express—Mail,—Mth—pestage-prepaid,—er—by
fassimile—(ransmissien.—er—by—email.—and—shall—be—deemed—sufﬁoiently—given—if—sewed-in-a—manner—speciﬁed—in—this-Pafagraph—zs.——Th&addresses-neted
ad}aeem—to-a—P-aF%y-'s—signatur&en—lhis—Lease—shall—be—that—Paﬁ-y!s-addres&for- delivery-or-mailing-of-netices—Either-Party-may-by-wrillen-notice-te-the
olher—specify—a—éih‘epent—addpess—foFwne(iee,—exeept»-that—upen—l:essee‘s—laking—possessiea—of-- the—Premises—the-Premises—shall-constitute-Lessee's
address-for- netiee.—-A—eopwaf—aN—notiee&to-!:esser—shall—be—coneurfenlly-transmitted-lo—sueh—parly—er—panies~at—5uehﬂaddressesra54_essor—may—fmm-time
to-time-hereafler-designate-in-writing-

23.2 Date—ef—Notiee.—Any—neHoe—senl—by—regi»ster-ed—or—ee#iﬁed—maikretum—peceipt—Fequesled,—shall—bedeemed-given—en—the-date—of
éelivew—shmen—lh&reeeipt—eard;-er—if—no-delivery—dater—shevm.—lhe—postmark—lhereon.—l!—sen&—by—regular—mail-the—netice-sha"—be—deemed—given—?-z
hours-after-the-same-is—addressed-as-required-herein-and-mailed-with. peslage—prepaid.—Notises—delivered—by—Uniled—States—E*press-Mail—epevernight
eourier—that—guaraMees—nexl-day—delivew—shaH—-be—deemd—given—24—hours—after—delivew—ef—the-same—to—the—Poslal—Sewice—or—seurier.—Neﬁees
transmiued—by-faesimile—transmission—or—by—emeu-shau—bedeemed-delivered-upen-leiephon&oonﬁ;mation—ef—reseipt—(if—by—fax,—&eenﬁrmatiemreport from
fax—machine—is—sufﬂcient—);-previded-a—eepy—is—alsedelivered-via—delivery—er—mail.—Jf—nolic&is—Feceived—en—a—SatuﬁdayT-Sunday-er—legal—holiday,—it—shall—be
deemedreceived-on-the next-business-day:

24. Waivers.
(a) No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a

waiver of any other term, covenant or cendition hereof, or of any subsequent Default or Breach by Lessee of the same or of any 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.

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

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

25— Disclosures-Regarding-The-Nature-of-a-Real-Estate-Agency-Relationship-
{a}————When—entering49&e-a-dissussion—wilh—a-real.—estat&agent—regarding-a—real—estate—tmnsaclien.—a-l:essewr—l;essee—should
from—the-outsel-understand-what-type-of-agency-relalionship-orrepresentation-ithas-with-the-agent-er-agen ts-in-the- transaction—tessor-apd-Lessee
ackaowledge-being-advised-by-the-Brokers-in-this-transaction—as-foliows:

(i} Lesso#s;Aggm.—-A—Lessori&agent—under—a—ﬁsting-ag;eement—Mche—l:essor—aets—aHhe—agem—for—the—l:essor
only.——A—Lessor—'s—agem—or-subagent—has—lhe—folIowing—affiﬂnalive—ebugations:—To—:he—I:esso&—A—ﬁduciaw—duty-ef—ulmosl—eare.—integrily,—henesly.—and
onaIty—'m—dealings-wri{h—the—bessor.—'lfo—the—l:e55ee—and4he—l=esser:—a.—9iligent-exemise-of—reasonable—skills—and—sam-in—pe#eﬁnance—of—the—agenlis
dulies.—b.—A{iutyLef-heﬂesl-and—fair—dealingand-geed-faith.—o-.-Ardu&yAtcrdiselose—au-facts*nown—tmheagent—maleriauy—aﬁeoling—the—valueeﬁdesirability

f?%f PAGE 13 OF 17 4

INITIALS INITIALS

©2001 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM STN-18-04/14E



of-the-property-that are-netkrewn-tor-or-withinthe-diligent-attention-and-observation-of the-Parties—An-agent-is-nol-obligated-to-revea-o-either Parly
any-confidentiaHinformatien-eblained from-the-otherRarty-which-dees-notinvolve-the-affirmative-duties-sel-forth-above:

{i}——Lessee's- Agert—An-agent-can-agree-te-act-asagent-for-the-Lesses-only—Inthesesituations—the-agent-is-not
the-Lessor's-agent—even-if-by-agreement-the-agent-mayreceive-compensatienforservces-rendered-either-in-full-or-in-pan-from-the-Lesser—An-agent
acting-only-for-a-Lessee-has-the-following-affirmative-abligations—To-the-l.esseer—A-fiduciary-duty-of-uimest-care,—integrity—honesty,—and-leyalty-in
dealings with the-Lessee: To-the-l-essee-and-lhe-kessor—a-Diligeat-exercise-of-reasonable-skills-and-eare-in-perfermance-of-the-agents-duties—b-A
duty—ef—honest—and—fair—deaIing—and—good-faim-.——s.—A—dH%y—te—disclose-alI-facts—knewn—(e—the—agent—materialIy—affecting-the-va#ue—or—desirability-of—the
property-that-are-rot-knewn-te—or-within-the-diligent-altention-and-ebservation-ofthe-Parties—An-agentis-net-obligated-to-reveat-to-either Party-any
Gonfiden&ial—informatienebtéined—frem—the-other-PaHy—whieh—dees—net—involve-the—aﬁirmative—daﬁes—sel—ioﬁh—abov&

{il}———Agent-Representing Bothl.essor-and-Lessee—A-real-estate-agent—either-acting-directly-or-through-one-or-more
associate-icenses—can-egally-be-the-agent-of both-the-Lessor-and-the-Lessee-in-a-transaction-but-only-with-the-knewledge-and-censent-of-beth-the
Lessor-and-the-Lessee—in-a-dual-agency-situationthe-agent-has-the-following-affirmative-obligations-to-both-the-Lesserand-the-Lessee—a—A-fiduciary
duty-ef utmost-care—integrity—henesty-and-loyalty-in-the-dealings-with-either| or-the-L b--Other-dulies-tothe-Lessor-and-the-Lessee-as
stated-above-in-subparagraphs-{i}-or(il ) -a+epresenting-both-Lesser-and-Lessee-the-agent-may-not-witheut-the-express-permission-of-the-respective
Party-disclose-to-the-otherParty-that-the-Lessor-will-aceeptrent-in-an-amount-less-than-that-indicated-in-the-Jisting-or-that-the l-essee-is-willing-te-pay-a
higher—rent-than-that-offered-The-abeve-duties-of-the-agent-in-a-real-estate-transaction-do-not-relieve-a-Lessor-or-Lessee-from-the-responsibility-to
protect-theirown-interests.—Lessor-and-Lessee-should-carefully read-all-agreementsto-assure-that-they-adequately-express-theirunderstanding-of-the
transaction—A-realestate-agentis-a-person-qualified-to-advise-aboutreal-estate—fHegal or-tax-advice-is-desired—sensult-a-competentprofessional:
————{b}——Brokers-have-no-respensibility-with-respect-to-any-default-or-breach-hereof-by-either-Party—The-Parties-agree-that-no
lawsuit-er-otherlegal-proceeding-involving-any-breach-of-duty—error-or-omissienrelatingto-this-Lease-may-be-brought-against-Broker-more-than-one
year-after-the-Start-Date-and-that-the-liability {including-eouri-sests-and-allorneys~fees)-of-any-Broker-with-respect-to-any-sueh-awsuit-and/or-legal
proceed@ng—shall-noi—exeeed—lhe—feereeeived—by—such-Breker—pufsuam-loAhis—L—ease;—pmvided,—hewever,—thaHh&JeregeiWimﬂalieneneaeh—Breker—'s
liability-shall-not-be-applicable-to-any-gross-negligence-er-willful-miscenduct-ef-such-Broker
{e}——Lesserand-Lessee-agree-lo-identify-to-Brokers-as—Gonfidential - any-communicatien-or-information-given-Brokersthatis
considered-by such-Rarty-to-be-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 Lessee holds over, then the Base Rent shall be 100% for the first 6 monthe and then increased to 125150% 125% of the
Base Rent applicable immediately preceding the expiration or termination. Holdover Base Rent shall be calculated on monthly basis. 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 possible, be cumulative with all
other remedies at law or in equity.

28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be cbserved or performed by Lessee are both
covenants and conditions. In construing this Lease, all headings and litles are for the convenience of the Parties only and shall not be considered a
part of this Lease. Whenever required by the context, the singular shall include the plural and vice versa. This Lease shall not be construed as if
prepared by one of the Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it.

29. Binding Effect; Choice of Law. This Lease shall be binding upon the Parties, their personal representatives, successors and assigns and
be governed by the laws of the State in which the Premises are located. Any litigation between the Parties hereto concerning this Lease shall be
initiated in the county in which the Premises are located.

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 ather hypothecation or security device (collectively, "Security Device™), now or hereafter placed upon the Premises, to any and all advances
made on the security thereof, and to all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Security Devices
(in this Lease together referred to as "Lender”} shall have no liability 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 lien 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 relative 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 shall, subject to the non-disturbance provisions of Paragraph 30.3,
attorn to such new owner, and upon request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for
the remainder of the term hereof, or, at the election of the new owner, this Lease will automatically become a new lease between Lessee and such new
owner, and (i) Lessor shall thereafter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor's obligations,
except that such new owner shall not: (a) be liable for any act 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, (c) be bound by prepayment of more than one
month's rent, or (d} be liable for the return of any security deposit paid to any prior lessor which was not paid or credited to such new owner.

30.3 Non-Disturbance. With respect lo Security Devices entered into by Lessor after the execution of this Lease, Lessee's
subordination of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a "Non-Disturbance Agreement")
from the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Fremises, and this Lease, including any options to extend
The term and rights to purchase the-term-hereof, 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, if requested by Lessee, use its commercially reasonable efforts to
obtain a 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 said 60 days, then Lessee may, at Lessee's option, directly contact Lender and attempt to
negotiate for the execution and defivery of a Non-Disturbance Agreement.

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

Non-Disturbance Agreement provided for herein— in no event more than 3 times over the lease term and/or lease extension. See Addendum.
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31. Attorneys Fees. If any Party or Broker brings an action or proceeding involving the Premises whether founded in tort, contract or equity, or
to declare rights hereunder, the Prevailing Party (as hereafter defined} in any such proceeding, action, or appeal thereon, shall be entitled to reasonabte
attorneys’ fees. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to
decision or judgment. The term, “Prevailing Party” shall include. without limitation, a Party or Broker who subslantiatly obtains or defeats the relief
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 all attorneys’ fees
reasonably incurred. In addition, Lessor shall be entitied to attorneys’ fees, costs and expenses incurred in the preparation and service of notices of
Default and consultations in connection therewith, whether or not a legal action is subsequently commenced in connection with such Default or resulting
Breach (3200 is a reasonable minimum per occurrence for such services and consultation). ' '

32. Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, in the
case of an emergency, and otherwise at reasonable times after reasonable prior notice for the purpose of showing the same to prospeclive purchasers,
lenders, or tenants, and making such alterations, repairs, improvements or additions to the Premises as Lessor may deem necessary or desirablte and
the erecting, using and maintaining of utilities, services, pipes and conduits through the Premises and/or other premises as long as there is no material
adverse effect to Lessee's use of the Premises. Al such activities shall be without abatement of rent or liability to Lessee.

3a. Auctions. Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor's prior written consent.
Lessor shall not be obligated to exercise any standard of reasonableness in determining whether to permit an auction.

34 Signs. Lessor may place on the Premises ordinary "For Sale" signs at any time and ordinary "For Lease" signs during the last 36 months of
the term hereof. Except for ordinary "for sublease” signs, Lessee shall not place any sign upon the Premises without Lessor's prior wrilten consent,
except those existing signs as of the date of this lease. All signs must comply with all Applicable Requirements.

35. Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the
mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser
estate in the Premises: provided, however, that Lessor may elect to continue any one or ail existing subtenancies. Lessor's failure within 10 days
following any such event to elect 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 a 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 (including but not limited to architects’,
attorneys', engineers' and other consultants' fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor consent,
including but not limited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon
receipt of an invoice and supporting documentation therefor. Lessor's consent to any act, assignment or subletting shall not constitute an
acknowledgment that no Default or Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any then existing Defauit or
Breach, except as may be otherwise specifically stated in writing by Lessor at the time of such consent. The failure to specify herein any particular
condition to Lessor's consent shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are then
reasonable with reference to the particular matter for which consent is being given. In the event that either Party disagrees with any determination
made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall furnish its reasons in writing and
in reasonable detail within 10 business days following such request.

37———Guaranter: ’

374 4xecutien.—The—Guaran&ers.—‘+f—any.—shaH—each—exesute-aguarantymhe-feﬂn-most—reeemly-published-by—the-mR—Gommereial-ReaI
EstateAssoeiaﬁen,—ané—eaeh—suenGuaramerhau-hamhesameebligations—as—l:essee—under—lhi&&eas&

372 Default—.—lt—shall-eenslitute—a-Default—of-the—l:essee#—any-Gua;antor—fails-or—refuses,—uporrrequest—te—previd&—(a-)—evidence—ef—lhe
exeeuﬁon—ea‘—ihe—guafanty.—including—the—aulhori&y—of—the—party—signing—on—Guaramer—'s—behalf—le—obliga(e—Guaramor.—and—in—(he—sasehef-a—eere;ate
Guarantor,—a—eertiﬁed—eepy—of—a—resolutien-of—its—board—ef—direetors-autherizing—me—mak'mg—ef--sueh—guaraﬂ%y,—(b)-euwem—ﬁnaneéal—statemeﬂts.—(c)-an
Esteppel-Certificate-or{d) writien-confirmation-that-the-guaranty-is-stillin-effect:

38. Quiet Possession. 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 quiet possession and quiet enjoyment of the Premises during the term

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

39.1 Definition. "Option™ shall mean: (a) the right to extend or reduce the term of or renew this Lease or to extend or reduce the term
of or renew any lease that Lessee has on other property of Lessor; {b) the right of first refusal or first offer to lease either the Premises or other property
of Lessor: {c) the right to purchase, the right of first offer to purchase or the right of first refusal to purchase the Premises or other property of Lessor.

39.2 Options Personal To Original Lessee. Any Option granted to Lessee in this Lease is personal lo the original Lessee, and cannot
be assigned or exercised by anyone other than said original Lessee and only while the original Lessee is in full possession of the Premises and, if
requested by Lessor, with Lessee certifying that Lessee has no intention of thereafter assigning or subletting.

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

39.4 Effect of Default on Options.

(a) Lessee shall have no right to exercise an Option: (i) during the period commencing with the giving of any notice of Default and
continuing until sai¢ Default is cured, (ii} 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 Lessee has been given 3 or more notices of separate Default, whether or not
the Defaults are cured, during the 12 month period immediately preceding the exercise of the Option.

(b) The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's inability to
exercise an Option because of the provisions of Paragraph 39.4(a).

{€) An Option shall terminate and be of no further force or effect, notwithstanding Lessee's due and timely exercise of the Option, if,
after such exercise and prior to the commencement of the extended term or completion of the purchase, (i) Lessee fails to pay Rent for a period of 30
days after such Rent becomes due {(without any necessity of Lessor to give notice thereof), or (ii) if Lessee commits a Breach of this Lease.
49.———Muuiple-BuiIdings.—l{—the—P;emises—ar&a—paﬂ—ota-gmup—ef—building&eentrolled—by—Lesser.—hessee—agfees—that-it—wilLabide-by—and-oonfeﬂn—to
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all-reasenable-fules-and-regulations-which-Lessormay-make-from-time-to-time-forthe-management-satety—and-care-of-said-properties-irsluding-the
care-and-cleanliness—of-the-grounds—and-including-the-parkingloading-and-unloading-of vehicles,—and-to-cause-ils—employees.—suppliers—shippers;
sustomers—contraclors-and-invitees-o-se-abide-and-conform-—-essee-also-agreesio-pay-itsfair share-of commen-expenses-incusred-in-connection-with
such-rles-and-regulations:

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

42. Reservations. Lessor reserves to itself the right, from time 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,
dedications, maps and 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 or sum of money to be paid by one Party to the other
under the provisions hereof, the Party against whom the obligation to pay the money is asserted shall have the right to make payment "under protest"
and such payment shall not be regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for recovery of
such sum. If it shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party shall be
entitled to recover such sum or so much thereof as it was not legally required to pay. A Party who does not initiate suit for the recovery of sums paid
"under protest” with 6 months shall be deemed to have waived its right to protest such payment.

44, Authority; Multiple Parties; Execution.

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

{b) If this Lease is executed by more than cne person or entity as "Lessee”, each such person or entity shall be jointly and
severally liable hereunder. It is agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, or other
document ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as if alt 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 and 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 Parly shall not be deemed an offer to

lease to the other Party. This Lease is not intended to be binding until executed and delivered 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 modification. As long as they

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

48. Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.
49. Arbitration of Disputes. An Addendum requiring the Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease
O is M is not attached to this Lease.
50. Accessibility; Americans with Disabilities Act.

(a) The Premises: @ have not undergone an inspection by a Certified Access Specialist (CASp). O have undergone an

inspection by a Certified Access Specialist (CASp) and it was determined that the Premises met all applicable construction-related accessibility
standards pursuant to California Civil Code §55.51 et seq. O have undergone an inspection by a Cenrlified Access Specialist {CASp) and it was
determined that the Premises did not meet all applicable construction-related accessibility standards pursuant to California Civil Code §55.51 et seq.

{b) Sinee-complianee—wilhAhe—Amerisaanh—Bisabilities—Aek(ADMs—dependem—ypon—hesseefs—speeiﬁe—use—of—the
Rremises -Lessor-makes-no-waranty-orrepresentation-as-to-whetheror-not-the-Premises-comply-with-ADA-orany-similarlegislation—In-the-event-that
Lessee's-use-of-the-Premises-requires-modifisations-or-additions-to-the-Premises-in-erder-to-be-in-ADA-complianeeLessee-agrees-to-make-any-such
necessary-modificalions-and/oradditions-at-bessee's-expense— -
LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.
ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH
IT RELATES. THE PARTIES ARE URGED TO:
1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES,
THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE PREMISES FOR
LESSEE'S INTENDED USE.
WARNING: IF THE PREMISES IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO
BE REVISED TO COMPLY WITH THE L.AWS OF THE STATE IN WHICH THE PREMISES IS LOCATED.
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The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures.

-Executed at: Executed at:
On: On:
By LESSOR: By LESSEE:

Aardema Family Limited Partnership L.P.

The City of San Diego,a California

e

N,

By:

municipal Corporation

D24 -4f

Va

Name Printed: Peter Aaradema Name Printed:

Title: General Partner Title:

By: € By: CybeleThompson
Name Printed: Name Printed: Dimggmmw
Title: Title:

Address: Address:

Telephone:{ ) Telephone:( )

Facsimile:( ) Facsimile:( )

Email: Email:

Email: Email:

Federal iD No. Federal 1D No.

BROKER: BROKER:

None None

Attn: Attn:

Title: Title:

Address: Address:

Telephone:( ) Telephone:( )

Facsimile:( ) Facsimile:( )

Email: Email:

Federal ID No. Federal ID No.

Broker/Agent BRE License #:

Broker/Agent BRE License #:

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you

are utilizing the most current form: AIR Commercial Real Estate

Association, 500 N Brand Blvd, Sulte 900, Glendale, CA 91203.

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616.

© Copyright 2001 - By AIR Commercial Re
No part of these works may be reproduced
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in any form without permission in writing.

Approved As To F

JAN I-_J?OLD
BY: ( pate 2/ /15
Nmé:/ Irc/m’ Fo ch¢f,~l\
o
1nE: Deputy Cily Aﬂo'—vmy
7 7

o
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ADDENDUM

ADDENDUM TO THAT CERTAIN “STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT
LEASE — NET” BETWEEN AARDEMA FAMILY LIMITED PARTNERSHIP (“LESSOR™) AND CITY OF
SAN DIEGO (“LESSEE”) DATED SEPTEMBER 24, 2014, FOR THE PREMISES LOCATED AT 411
RAVEN STREET, CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA.
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All defined terms shall have the same definition and meaning as stated in the Lease. In the event of
conflicts between the Lease and this Addendum, this Addendum shall prevail.

51.

52.

53.

54.

55.

56.

BASE RENT: The monthly Base Rent shall increase annually by a fixed three percent (3%),
calculated on a cumulative and compounding basis, as follows:

June 1, 2014 through May 31,2015 = $19,500.00 per month
June 1, 2015 through May 31, 2016 = $20,085.00 per month
June 1, 2016 through May 31,2017 = $20,687.00 per month
June 1,2017 through May 31,2018 = $21,308.00 per month
June 1, 2018 through May 31,2019 = $21,947.00 per month

LESSEE UTILITIES AND SERVICES: Lecssee shall contract and pay for all utilities servicing
the Premises, and for all water and sewer, general repairs and maintenance (including asphalt
repairs in the periphery parking lot areas only ie: pot holes and or spider cracks) landscaping,
janitorial, and trash collection.

TAX AND INSURANCE EXPENSES: In addition to Base Rent, Lessee shall reimburse
Lessor for all property taxes for the Property (excluding any increases in tax assessments due to
sale, transfer, or refinancing of the Premises or the property it is situated on, which shall be the
sole responsibility of Lessor) and the costs of Lessor’s property casualty insurance for the
Premises. Lessee shall pay for such taxes and costs monthly, based on reasonable estimates of
the monthly portions of the annual totals for such taxes and insurance, and subject to a rent
credit or reimbursement from Lessor in the event that Lessee’s payments exceed Lessor’s
actual costs for such taxes and insurance on an annual basis.

LESSEE OPERATING EXPENSES: Lessce shall be responsible and directly pay for the
ordinary operating expenscs for the Premises, including all costs for general maintenance and
minor repairs of the Premises and improvements thereon. Operating expenses payable by
Lessee shall not include any of the following: 1) Marketing costs, attorney's fees in connection
with the negotiation and preparation or enforcement of letters, deal memos, letters of intent,
leascs, subleases and/or assignments, space planning costs and other costs and expenscs
incurred in connection with lease, sublease and/or assignment negotiations and transactions
with present or prospective tenants or other occupants of the Premises; 2) All interest, loan fees
and other carrying costs related to any mortgage or deed of trust; 3) Interest, fines or penalties
incurred as a result of Landlord's failure to make payments when due; 4) The depreciation of
the Premises and the improvements thereon; 5) Any bad debt loss, rent loss or reserves for bad
debts or rent loss, or reserves for equipment or capital replacement; 6) Capital expenditures for
items having the useful life extended beyond the standard GAAP schedule, 7) Property
Management fees, and 8) costs of Earthquake Insurance.

LESSOR RESPONSIBILITIES: Lessor shall, at its sole cost and expense, be responsible for
all repairs, replacements, and other necessary activities for all code, governmental, and
regulatory compliance at the Premises (interior and cxterior) 'and with regard to all
improvements and appurtenances thereon and thereto, including compliance with the California
Building Code, the Americans with Disabilities Act laws and regulations, Electrcal
Conservation measures, and regulations regarding water and sewer mains (including back flow
and preventer/reports), and seismic and fire safety concerns.

SPECIFIC LESSOR OBLIGATIONS: Lessor shall, at its sole costs and expense, maintain,
repair, and replace (if necessary) the following with regard to the Premises: basc building and
base systems, foundations; roof and roof membrane; skylights, windows, and all exterior glass
(leak prevention; repair all cracking/breaking); all structural components , exterior building
painting; HVAC and water heaters; replacement and or major repairs of the parking lot
through the main concrete driveway area(s) ; sewer and water mains and pipes, including
drains; clectrical and power loop distribution (including transformer); roll-ups and man doors;

exterior and perWncing. /
LESSOR'S INITIALS ' LESSEE'S INITIALS:
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LEASE — NET” BETWEEN AARDEMA FAMILY LIMITED PARTNERSHIP (“LESSOR") AND CITY OF
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57. SIGNAGE: Lessee’s current signage as of the Commencement Date shall be deemed
approved by Lessor. All signage displayed on the Premises shall be exclusive to Lessee.

58. PARKING/YARD: Shall be exclusively for Lessee use at a non-charge basis.

59. NOTICES: Any notice required or authorized to be given hereunder or any other
communications between the parties provided for under the terms of the Lease shall be in
writing (unless otherwise provided) and shall be served personally, or by reputable express
courier service addressed to Lessor at the address stated below, to Lessee at the address of the
leased premiscs with a copy as provided below, or at any other address provided by either party
to the other as its address for service. Any notice so given personally shall be deemed to have
been served on delivery, any notice so given by express courier service shall be deemed to have
been scrved two (2) business days after the same shall have been delivered to the relevant

courier.

LESSOR: Aardema Family Partnership, LP
Peter Aardema, General-Partner
4255 Ruffin Road
San Diego, CA 92123

LESSEE: CITY OF SAN DIEGO
Real Estatc Assets Department
Attn: Director
1200 Third Avenue Suite 1700
San Diego, CA 92101

LESSEE CITY OF SAN DIEGO
(COPY) Real Estate Assets Department
Attn: Asset Manager
1200 Third Avenue Suite 1700
San Diego, CA 92101

60. RIGHT TO EXTEND LEASE

Lessor hereby grants to Lessee one (1) option ("Extension Option") to extend the Term of the
Lease for an additional period of five (5) years ("Option Term"), on the same terms, covenants
and conditions as provided for in the Lease for the initial Term, subject to the following

conditions:.

(@) Base Rent at the beginning of the Option Term, and increases in Base Rent during the
Option Term, shall be adjusted to "90% fair market" determined based on the parameters described in
subparagraph (c) below. The adjusted Base Rent shall be paid monthly during the Option Term, in one-
twelfth (1/12™) increments.

(b) The Extension Option must be exercised, if at all, by written notice ("Extension
Notice") delivered by Lessec to Lessor no later than the date which is one hundred eighty days (180)
prior to the expiration of the initial Term of the Leasec.

(©) The Extension Option is personal to the City of San Diego and may be exercised only
by the City of San Diego, and may not be excrcised or assigned, voluntarily or involuntarily, by or to
any person or entity other than the City of San Diego. The Extension Option is not assignable separate
and apart from the Lease, nor may the Extension Option be separated from the Lease in any manner,
either by reservation or otherwise,

(d) Lessee shall have no right to exercise the Extension Option, and Lessce delivery of the
Extension Notice may be nullified by Lessor and deemed of no force or effect, if Lessee shall be in
default under the Lease after the lapse of any applicable cure periods set forth in the Lease, whether

LESSOR'S INITIALS i LESSEE'S INITIALS: ﬂ/

117AardemuiLease AddendumRedlineDrall942014.dac




ADDENDUM

ADDENDUM TO THAT CERTAIN “STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT
LEASE — NET” BETWEEN AARDEMA FAMILY LIMITED PARTNERSHIP (“LESSOR") AND CITY OF
SAN DIEGO (“LESSEE") DATED SEPTEMBER 24, 2014, FOR THE PREMISES LOCATED AT 411
RAVEN STREET, CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA.

Page 3 of 6

said default and lapse cxist at the time of exercise of the Extension Option or any time after the
exercisc of the Extension Option and prior to the commencement of the Option Term.

(e) The "90% fair market" determination as described in this Paragraph shall mean an
amount that is ninety percent (90%) of the annual amount per square foot, projected during the Option
Term, with appropriate market-rate increases in Basc Rent during the Option Term, that a willing,
comparable, non-equity, renewal Lessee (excluding sublease and assignment transactions), would pay,
and a willing, comparable Lessor of a comparable quality building located within a ten mile radius of
the Premises measured on a straight line basis ("Comparison Market Area") would accept, at arm's
length, for space of comparable size, quality, ceiling height, loading capabilities, power capacities, and
parking ratios as the Premises, taking into account the age, quality and layout of the Premises (with
consideration given to the fact that the age, quality and layout of the Premises is specifically suitable to
Lessee) and also taking into account items that professional real estate brokers customarily consider,
such as rental rates, availability, tenant size and other factors typically considered by lessors of such
similar facilities. The fair market determination shall include economic concessions then being offered
to new Lessees in the relevant market place.

)] Within thirty (30) days following Lessee’s due and timely exercise of the Extension
Option as provided herein, Lessor shall provide Lessee with written notice of Lessor’s good faith
determination of fair market for the Premises for the Option Term determined by taking into account
the matters described in subparagraph (f) above. Lessee shall have twenty (20) days ("Lessee Review
Period") after receipt of Lessor’s notice of the fair market determination within which to accept such
fair market determination or to reasonably object thereto in writing. Failure of Lessee to so object in
writing within Lessee's Review Period to the fair market determination submitted by Lessor shall
conclusively be deemed Lessee’s disapproval thereof. In the event Lessee objects (or is deemed to
have disapproved) to the fair market determination submitted by Lessor within Lessce Review Period,
Lessor and Lessee shall attempt in good faith to agree upon such fair market determination using their
best good faith efforts. If Lessor and Lessee fail to reach agreement on such fair market determination
within twenty (20) days following the expiration of Lessce Review Period (the "Outside Agreement
Date"), then Lessor and Lessee shall submit their respective good faith determinations of fair market
for the Premises for the relevant period of time to appraisal in accordance with the provisions below.

(8) Lessor and Lessee shall each appoint onc (1) independent appraiser who is by
profession a licensed real estate broker who has been active over the five (5) year period ending on the
date of such appointment in the leasing of officefindustrial space located in the Comparison Market
Area. Each such appraiser shall be appointed within fifteen (15) days after the Outside Agreement
Date. The two (2) appraisers so appointed shall within fifteen (15) days of the date of the appointment
of the last appointed appraiser agrec upon and appoint a third appraiser who shall be qualified under
the same criteria for qualification of the initial two (2) appraisers.

(h) The third appraiser shall determine whether the parties shall use Lessor’s or Lessee’s
last submitted (on the Outside Agreement Date) fair market determination, and shall notify Landlord
and Tenant thereof. ‘The determination of the third appraiser shall be limited solely to the issue of
whether Lessor’s or Lessee’s last submitted (on the Outside Agreement Date) fair market
determination is the closest to the actual fair market for such area as solely determined by the third
appraiser, taking into account the requirements specified above. The decision of the third appraiser
shall be final and binding upon Lessor and Lessee.

(i If either Lessor or Lessee fails to appoint an appraiser within the time period specified
in subparagraph (h) hereinabove, the appraiser appointed by onc of them shall, within fifteen (15) days
following the date on which the party failing to appoint an appraiser could have last appointed such
appraiser, reach a decision based upon the procedures set forth above (i.e., by selecting either Lessor’s
or Lessee’s last submitted [on the Outside Agreement Date] fair market determination) and shall notify
Lessor and Lessee thereof, and such appraiser's decision shall be final and binding upon Lessor and

Lessce.

a
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6] If the two (2) appraisers sclected by Lessor and Lessee fail to agree upon and timely
appoint a third appraiser, both appraiscrs shall be dismissed and the matter to be decided shall be
forthwith submitted to arbitration under the provisions of the American Arbitration Association based
upon the procedures set forth above (i.e., by selecting either Lessor’s or Lessce’s last submitted [on the
Outside Agreement Date] fair market determination).

(k) If the process described in this Paragraph has not resulted in a selection of a fair market
determination by the commencement of the Option Term, then the fair market determination estimated
by Lessor shall be used until a final decision has been reached by the appropriate appraiser, with an
appropriate rental credit and other adjustments for any overpayments of Base Rent or other amounts if
the appropriate appraiser selects Lessee’s estimate of fair market.

0 The cost of cach party's appraiser shall be the responsibility of the party selecting such
appraiser, and the cost of the third appraiser (and, if necessary, arbitration) shall be shared by Lessor
and Lessce equally. :

61. UNDERGROUND FUEL TANKS and PUMP STATION: Lessor discloses to Lessee the
: existence, as a previous condition, of underground fuel tanks and pump station infrastructure
(“Fuel Tanks) on the Premises. Lessor has no knowledge whether or not the Fuel Tanks have
been removed and/or removed properly as required by all governmental bodies.
Notwithstanding any other provision of this Lecase, Lessor agrees to indemnify and defend, at
its sole cost and expense, Lessee for any action, claim, or liability caused directly or indirectly
by the existence of the Fuel Tanks onssite. If it is determined the Fuel Tanks in fact do remain
or that there is site contamination due to such, Lessor agrees to promptly and properly remove
said items and perform full site remcdiation with regard to those items, and any hazardous
substances that may exist, in compliance with all Applicable Requirements and all at Lessor’s
sole cost and expensc. Lessor shall also be required to restore all areas impacted by said
removal and abatement to the original condition that existed prior to commencement of such

remediation.

|
62. INSURANCE: Lessor acknowledges and agrees that Lessee is self-insured and shall not be
required jto provide insurance as required in the Lease. Lessce shall provide Lessor with a
certiﬁcat[c or letter naming Lessor as additionally insured.

63. CONDITION OF PREMISES: Lessee agrees to lease the subject Premises in its “AS-IS”
condition. Notwithstanding the foregoing, Lessor, at its sole cost, shall perform the following
within three (3) months of the Commencement Date:

1) Replace all existing skylights (approximately sixty (60)) and install water-tight seals for
such;

2) Repair roof drainage system on the eastern side of main building, and the into-ground drain
near shed building;. '

3) Repair and replace, if necessary, all exterior fencing; and

4) Paint exterior of Premises main office entrance.

64. RIGHT OF FIRST REFUSAL PURCHASE: In the event Lessor clects to offer the subject
property for sale, Lessor shall notify Lessec of such, and Lessee shall the have the right of first
refusal to enter into negotiations with Lessor for the purchase of the subject property under
terms and conditions acceptable to both parties, provided that Lessee is not then in default past
any cure periods of the Lease. In the event that an intent to purchase and sell is mutually
achieved, the partics shall then execute a purchase and sale agreement containing mutually
acceptable terms and conditions, and transfer of the subject property shall abide by the terms
and conditions stated in Section 65(b) below. This right of first refusal is not assignable. Lessee
shall provide Lessor with written notice of its intent to enter into negotiations for the purchase
of the subject p rty within thirty (30) days of receiving writtcn noz?? from Lessor of its
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clection to offer the property for sale. If Lessor and Lessee do not agree on purchase of the
subject property, then Lessor shall be able to pursue sale with the general public; however, if
Lessor fails to sell the property within one (1) year of giving Lessee notice of the intent to sell,
then Lessee’s right of first refusal shall be reinstated.

65. OPTION TO PURCHASE LESSEE:

(a) Provided Lessee is not then in montetary default past any cure periods and Lessec
gives Lessor written notice to exercise its purchase option between June 1, 2014 and May 31, 2016
Lessee shall have the right to purchase Fee Title to land and improvements at 411 Raven Street, San
Diego, CA 92102, APN: 546-080-14.. The option price shall be $4,000,000.00 all cash. Lessee is not
represented by a Broker and Lessor agrees to hold Lessee harmless and defend against any claims by a
third party for a Brokerage fee.

(b) In the event that Lessee elects to so purchase the subject property, the parties agree
to work in good faith to consummate the sale, including as follows: The parties shall mutually approve
the escrow company, escrow agent and title company to be used for the sale transaction, and the partices
shall accordingly arrange for opening -of an escrow account. Lessor shall provide full property
disclosures in compliance with all laws, and provide full disclosures in Lessor’s possession and or
actual knowledge, within five (5) days following the opening of escrow, or within five (5) days of any
request from Lessee for such. The parties shall execute a Purchase and Sale Agrcement (“PSA”) that
shall contain other mutually acceptable terms and conditions to effect sale and transfer of the property.
The PSA shall provide for all of the following:

6] Lessee shall enjoy a 120 day due diligence period to determine, in
Lessee’s sole discretion, the feasibility of purchasing the subject property
and to resolve any matters that, if not corrected, would cause Lessec to
terminate the PSA. Lessor shall provide Lessee with all reasonable
requests for information pertaining to the subject property;

(ii) Notwithstanding Lessee’s election to pursue potential purchase of the
subject property, the PSA shall be expressly conditioned on and subject
to separate authorization by the San Diego City Council to purchase the
subject property (“Council Authorization”}, which may or may not be
granted in the City Council’s sole discretion. In the event that Council
authorization is not granted, the PSA shall terminate. Lessce shall not be
liable or obligated for any burden or loss, financial or otherwise, incurred
by Lessor as a result of the City Council’s failure to grant the Council
Authorization of for the termination of the PSA caused thereby;

(iii) Lessor and Lessee shall pay traditional transaction costs and fees,
apportioned pursuant to industry standards in San Diego, CA,;

(iv) Escrow shall close on or before nine (9) months from the opening of
cscrow, subject to Lessee’s unilateral option to extend the close of
escrow for up to three (3) additional months.

66. EXISTING LEASE, OVERAGE RENT, AND EXPENSE CREDITS. The partics
acknowledge to one another that Lessee will be required to seek San Diego City Council
approval as required under the City Charter to execute this Lease, which will occur following
the Commence%erADate of June 1, 2014. Lessee currently possesses the Premises pursuant to
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a certain lease agreement between Lessee and Lessor’s predecessor in interest, dated April 1,
1994 and as amended (Existing Lease). Until such time as the San Diego City Council may
approve execution of this Lease, the Existing Lease, and all terms and conditions thereof, shall
remain in effect between the parties on a month-to-month basis. Accordingly, Lessce shall
continue to pay Lessor monthly Rent of $25,147.75 and other expenses as provided in the
Existing Lease, until such time as Lessee executes this Lease and delivers such to Lessor. Upon
execution of the Lease, any overage Rent or other expenses (the difference between total
amounts actually paid by Lessee and the Base Rent and other Lessce expenses under the Lease)
paid by Lessee to Lessor following June 1, 2014, shall be immediately credited back to Lessee
and applied against the next monthly installment(s) of Base Rent due, until the balance is zero,
Upon execution of the Lease, the Lease shall apply retroactively to June 1, 2014, and the
Existing Lease shall automatically terminate, and all rights and responsibilities provided in
such shall cease, except as to those rights, indemnities, and remedies accrued during the term of
the Existing Lease which by their nature survive said termination.

67. REQUIRED CITY COUNCIL APPROVAL. Notwithstanding any of the foregoing, Lessor
acknowledges that this Lease is expressly conditioned on the San Diego City Council’s prior
authorization to enter into and execute this Lease (“Council Authorization”), which may or may
not be granted in the City Council’s solc discretion. Lessee shall not be liable or obligated for
any burden or loss, financial or otherwise, incurred by Lessor as a result of the City Council’s
modification of the final terms and conditions of this Lease, or the City Council’s failure to
grant the Council Authorization.
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