AIRCRE

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

1. Basic Provisions ("Basic Provisions"). ’ fa Z é / / / g
1.1 Parties: This Lease ("Lease™), dated for reference purposes only \
is made by and batween DEBOLT, DERRICK, MCFARLAND PROPERTIES, LLC, :

a California limited liability company : {"Lessor")

and City of San Dieqo, a California Municipal Corporation

("Lesses™),

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

1.2 Premises: That certain real property, including all improveménts therein or to be provided by Lessor under the tlerms of this Lease,
and commonly known as 116 S 20th Street, San Diego A
located in the County of San Dieqo ' . State of California
and generally described as (dascribe briefly the nature of the property and, if applicable, the "Project”, if the property is located within a Pro;ec!)

a warehougse building containing approximately 22,000 square faet

{"Premises”). (See also Paragraph 2)

1.3 Term: 1 years and 0 months {“Original Termn™) commencing April 1, 2018

("Comfencement Date™) and ending March 31, 2019 ("Explrnllon Date™). (See also Paragraph 3)
1.4 Eerdy-R lonii—the-Rremisas—are—avaiablo-teeseo—may—have ! p FYNT g
Eery-~ len-Datey~{Ges-aloo-Paragranhs 3-2-and-3-8}
1.5 Base Rent: $ 14,740.00 per month ("Base Rent"}, payable on the first day of
each month commencing on the Commencement Date '
. {See also Paragraph 4)
[X] 1t this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph 1.6
' 1.6 Base Rent and Other Mcnies Paid Upon Execution:
(a) Base Rent: $ 14,740.00 for the period per _mo for months 1- 2, increasing 3%
annually for each year one (1 ear renewal period on the anniversary of the Commencement Data
(b) Security Deposit: $ 15,637.66 ("Security Deposit”). (See arsoéaragraph 5}
{c) Association Fees: $ for the period ey
(d) Other: $ for

(e) Total Due Upon Exacution of this Lease: $ 30,377, 67
1.7 Agreed Use: warehouse storage in compliance with all lans and zoning regqulations and for
other al and allowable use . (See also Paragraph 6)
1.8 Insuring Party: Lessor is tha "Insuring Party" unless otherwise stated herein. (See also Paragraph 8)
1.9 Real Estate Brokers: (See aiso Paragraph 15 and 25)
(a) Representation: The following real estate brokers (the "Brokers™) and brokerage relationships exist in this transaction {check

applicable boxes):

O None represents Lessor exclusively ("Lessors Broker™);
D None represents Lessee exclusively ("Lessea’s Broker”); or
O Nome represents both Lessor and Lessee ("Dual Agency”).
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(b} Payment to Brokers: Upon execution and delivery of this Lease by both Partles, Lesser shall pay to the Brokers the brokerage -
fae agreed lo in a separate written agreament (or if there Is no such agresment, the sum of —Nane, or —Nona_ % of the

Rent) for the brokerage services rendered by the Brokars,

OO0 4] 3] o UNGae

1.11 Attachments. Attached hereto are the following, all of which constituts a part of this Lease:
@ an Addendurn consisting of Paragraphs 1.6(h), 2.2 & 2.3, 6.4, 8, 10.1, 11, 12, 23, and 51 through 56 inclusive;
[] aplot plan depicting the Premises;
] a current sat of the Rules and Regulations;
[] a Work Letter;
[ other {specity):

2. Premises.
Latting. L by leases tq Lesse d Le: roby | rom Lessor,

all of lhezférms.eés\?awanelgsgz:;'e croan&f!;ofalgaseﬁoﬁ ?n%‘n%isas?%ﬁee% Sﬁﬁ‘r’gx mﬁa Eaﬁ%fe‘?&'?égem lr?ﬁ?fg %r?r?litstaerén r'r%\tyt eaw;% Eeew' ﬁ”ﬁsgg‘iﬂ
the marksting of the Premises for pumposes of comparison, the Base Rent stated hereln is NOT tled fo square footage and Is not subject to
adjustment should the actual size be determined to be differant. Note: Lessee I3 advised to verity the actual size prior to executing this
Lease. .

22 Conditlon. Lessor shall dellver the Pramises to Lesseo broom clean and free of debris on the Gommencer
Possession Date, whichever first occurs ("Start Date”), andrsa-leng-ac-the-roquired-sordes-cantrasio-deoorbed-n-Rarae

ent Date or the Early

2.3 Compllance. Lessor makes no rpresentat.lon or warranty that the Premises comply with the bullding 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 or \
meeifications which may be required by the Americans with Disabilities Act or any simifar laws as a result of Lessee's use (see Paragraph 50}, or
1o any Alterations or Uity Installaticns (as defined in Paragraph 7.3(a}) made or lo be mads by Lesses. NOTE: Lesses is responsible for
determining whether or not the Applicable Requirements, and espaclally the zoning, are appropriate for Lessee's intended usse, and
acknowledges that past uses of the Premisas may no longer be allowed, - : - :
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L ool ood

Fplete-suoh-Gap pendiiura-at-to-ewR-exponrse- ! r rhave-any-rightioterminaio-this-tease:
24 Acknowledgements. Lessee acknowledges that: (a) it has baen given an opportunily to Inspect and measurs the Pramises, {b)
it has been advised by Lessor andfor Brokers to satisty Itself with respect to the size and condltion of the Premises (including but not limited to the
electrical; HVAC and fire sprinkler systems, security, envirenmantal aspects, and compliance with Applicable Requirements and the Americans
with Disabilitles Act), and their sultabllity for Lessee's intended use, (¢) Lessee has made such investigation as It daems necessary with reference
to such matters and assumes all rssponsibility therefor as the same relate to lts occupancy of the Premises, (d) It Is not relying on any
representation as to the size of the Premises made by Brokers or Lessor, (g) the square footags of the Premises was not matarial to Lessee's
decision to lease the Premises and pay the Rent stated heraln, and {f) nelther Lasser, Lessor's agents, nor Brokers have made any oral or written
representations or warranties with respect to sald matters other than as set forth in this Lease. In addltion, Lessor acknowledges that: (T) Brokers
have made no representalions, promises or warranties concerning Lessee's abllity to honor the Lease or suitability to occupy the Premisas, and
(i) itis Lessor's sole responsibifity to Invastigale ths financial capabliity and/or sultabliity of all proposad tenants.
25 B0860-80-PHo-OWher/Dooupant—THho-warraatioa-mado-b Sasef-R-Herasraph-2-ohal-be-of-pe

3. Term. )
31 Term. The Commencament Date, Explration Date and Original Term of this Leasa are as specified in Paragraph 1.3.

3.2 Eary Possession. Any provision hereln granting Lessea Early Possesslon of the Premises Is subject to and conditioned upon the
Premises being avallable for such possession prior to the Gommancemant Date. Any grant of Early Possession only conveys a non-exclusive
right to occupy the Pramises. If Lessee totally or partially occuples the Pramises prlor to the Commencemant Dats, the ebligation to pay Base
Rent shall be abated for the period of such Early Possession. All other terms of this Lease (including but not limited 1o the obligations to pay Real
Property Taxas and insurance premiums and to maintain the Premises) shall be in effact during such peried. Any such Early Possession shall not
affect the Expiration Date.

3.3 Delay in Pogsesslon. Lessor agrees to use its best commerclally reascnable efforts to dsliver possession of the Premises to
lessee by the Commencement Date. If, despite said efforts, Lessor Is unable to dellver possessicn by such date, Lessor shall not be subject to
any llabllity therafor, nor shall such failure affect the validity of this Lease or change the Expiration Date. Lessee shall not, however, be obligated
to pay Rent or perform its other obligations until Lessor delivers possessian of the Premises and any perlod of rent abatement that Lessee would
otherwise have enjoyed shall run from the date of delivery of possession and continue for a period equal to what Lessee would otherwlse have
enjoyed under the terms hereof, but minus any days of delay caused by the acts or amlssions of Lessee. If possession is not deliverad within 60
days after the Commencement Date, as the same may be extended under the terms of any Work Letter executed by Parties, Lessee may, at its
option, by notice in writing within 10 days after the end of such 60 day period, cancei this Lease, in which event the Parties shall be discharged
from all cbligations heraunder. if such written notice Is not received by Lessor within said 10 day period, Lesses's right to cancel shall terminate. If
possasslon of the Premises Is not delivared within 120 days afier e Commencement Date, this Lease shall terminate unless other agreements
are reached botween Lessor and Lessea, in writing. %

3.4 Lossee Compliance. Lessor shall nol be required to deliver possession of the Premises to Lessee unti! Lessse complies with its
abligation to provide evidence of Insurance (Paragraph 8.5). Pending dslivery of such evidance, Lessee shall be required to perform all of its
obligations under this Lease from and after the Start Dats, including the payment of Rent, notwlthstanding Lessor's election to withhold
possession pending receipt of such evidence of insurance. Further, If Lessae Is reguired to perform any other condltions prior to or concurrent
with the Start Date, the Start Date shall occur but Lassor may elect to withhold possession unti! such conditions are satisfied.

4, Rent.

4.1 Rent Defined. All monetary obligations of Lessee to Lessor under the terms of-this Lease (except for the Securlly Deposit) are
deemed to be rent ("Rent™). .

4.2 Payment, Losseo shall cause payment of Rent to be recelved 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 whols dollar. In the event that any Invoice prepared by Lessor Is Inaccurale such Inaccuracy shall rot constitute a walver and Lessee
shall 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 shail be proratsd based upon the actual number of days of said month. Payment of Rent shall be made to Lessor at iis address stated
hersin or to such other persens or place as Lessor may from time to ime designate in writing. Accaptance of a payment which s less than the
amount then dua shall not be a walver of Lessor's rights te the balance of such Rent, regardlass of Lessor's endorsemant of any chack so stating.
In the event that any check, draft, or other instrument of payment given by Lessee to Lessor is dishanored for any reason, Lessee agrees to pay
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to Lessor the sum of $25 in addition to any Late Charge and Lessor, at its optlon, may require all future Rent be pald by cashier's check.
Payments will be applled first to accrued late charges and attorney's fees, second to.accrued intorest, then to Base Rent, Insurance and Real

Property Taxes, and any remaining amount to any other outstanding charges or costs.
4.3 Asseelstieniesertr-addidon—te~the—Baso—Ron 000 ghali-bay-ic

acsosiation-eresndeminium-Foocloviod-o

ag-the-Base-Rent:

5. Security Deposil. Lessse shall deposit with Lessor upon execution hereof the Securlty Daposlt as securly for Lessee's falthful
performance of its obligations under this Lease. If Lesses falls to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or
retaln all or any portion of sald Security Deposlt for the payment of any amount already due Lessar, for Rents which will b due in the future, and/
or to relmburse or compensate Lessor for any llabllity, expense, loss or damage which Lessor may sufter or incur by reason thereof. If Lessor
uses or applies all or any portion of the Security Deposit, Lessee shall within 10 days after written requast therafor deposit moniss with Lessor
sufficlent to restora said Security Deposit to the full amount required by this Lease. If the Base Rent increases during the term of this Lease,
Lessee shall, upon written request from Lessor, deposit additional monles with Lessor so that the total amount of the Secunty Deposit shall at all
times bear the sama proportlon to the Increased Base Rent as the Inltial Security Daposit bore to the inltial Base Rent. Should the Agreed Use be
amended to accommodate a material change in the business of Lessee or to accommodate a sublessas or assignee, Lessor shall have the right
to increase the Sacurlty Deposlt to the extant necessary, In Lessor's reascnable Judgment, to account for any Increased wear and tear that the
Premisas may suffer as a result thereol. If a change In contro! of Lessee ooours during this Lease and following such change the fnancial
condltion of Lessee Is, in Lessor's reasonable judgment, significantly reduced, Lessee shall daposit such additional monies with Lessar as shall
be sufficlent to cause the Security Deposlt 1o be at a commerclally reasonable leve! based on such change In financtal condition. Lessor shall not
be required to keep the Securlty Deposit separats from its general accounts. Within 90 days after the expiration or termination of this Leasa,
Lessor shali retum that portion of the Security Deposit not used ar applied by Lessor. Lessor shall upon written raquest provide Lessee with an
accounting showing how that porticn of the Security Deposit that was not retumed was applied. No part of the Securlty Deposit shall be
considared to ba held in trust, to bear interest or to be prepayment for any monies to be paid by Lessee under this Lease. THE SECURITY
DEPOSIT SHALL NOT BE USED BY LESSEE IN LIEU OF PAYMENT OF THE LAST MONTH'S RENT.
6. Use. ' . '
6.1 Use, Lossee shall use and occupy the Premises only for the Agreed Use, or any other lsgal use which Is reasonably comparable
therato, and for no other purpose. Lessee shall not use or parmit the use of the Premises in a manner that Is uniawful, creates damage, waste or
a nulsance, or that disturbs occupants of or causes damage to neighboring premises or proparties. Other than guide, signal and seelng eye dogs,
Lessee shall not keep e~aflew In the Premises any pets, animals, birds, fish, or reptiles. Lessor shall not unreasonably withhold or delay its
consent to any request for a modification of the Agreed Use, so long as tha same will not Impalr the structural integrity of the improvaments on the
Premises or the mechanical or electrical systems thereln, andfor is not significantly more burdensome to the Premises. If Lessor lects to withhold
consent, Lessor shall within 7 days after such request give written notification of sama, which notice sha!! include an explanation of Lessor's
objections to the change in the Agreed Use, :

6.2 Hazardous Substances. :

(a) Reportable Uses Require Consent. The torm "Hazardous Substance” as used In this Lease shall mean any product,
substance, or waste whose presence, use, manufacturs, disposal, transpontation, or releass, either by itself or in combination with other materials
expected to be on the Premises, is either: (i) potentially Injurious to the public health, safety or we'fare, the environment or the Premises, (i)
regulated or monitored by any governmental authorlty, or {iil) @ basis for potential liability of Lessor to any govemnmental agency or third party
under any appiicable statute or common law theory. Hazardous Substances shall inciuda, but not be limitad to, hydrocarbons, petroleum,
gasoline, and/or crude ol or any products, by-products or fractions thereof. Lessas shall not engage in any aclivity In or on the Premises which
conslitutes a Reportable Use of Hazardous Substances without the express prior writtan consent of Lessor and timely compllance (at Lessae's
axpense) with all Applicable Raquirements. "Reportable Use" shall mean (i) the Installation or use of any above or below ground storage tank,
{l} the generation, possesslon, storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respact to
which a report, notice, reglstration or business plan is required to be filed with, any-gbvemmental authority, and/or (fii} the presence at the
Premises of a Hazardous Substance with respect to which any Applicable Requirements raquires that a nollce be given to persons antering or
occupying the Premises or nelghboring properties. Notwithstanding the foregoing, Lessee may use any ordinary and customary materlals
raasonably required to be used in the normal caurse of the Agreed Use, ondinary office supplles (copler toner, liquid paper, glue, etc.) and
common household cleaning materlals, 5o long as such use is in compllance with all Applicable Requirements, is not a Reportable Use, and does
not exposa the Premisas or nelghboring property to any meaningful risk of contamination or damage or expose Lessor to any liabiltty therefor. In
addition, Lassor may condition its consent to any Reportable Use upon receiving such additional assurances as tessor reéasonably deems
necessary to protect itself, the public, the Premises and/or the environment against damage, conlamination, Injury and/or liabllity, including, but
not limitad to, the Installation (and removal on or before Lease expiration or termination) of prolective modifications {such as concrote
encasaments) and/or increasing the Security Deposit.

(b) Duty to Inform Lessor. if Lesses knows, or has reasonable cause to believe, that a Hazardous Substance has come to be
tocated in, on, under or about the Premises, other than as previously consented to by Lessor, Lesses shall Immediately glve written notica of such
fact to Lessor, and provide Lessor with a copy of any report, nolice, clalm or other documentation which It hag concerning the presence of such
Hazardous Substance. : .

(c) Lessas Remedlation. Lesses shail not cause or permit any Hazardous Substance to be spilled or released In, on, under, or
about the Premisas (Including through the plumbing or sanitary sewer systam) and shall promptly, at Lessee's expense, comply with all Applicable
Requirements and take all investigatory and/or remedlal aclion reasonably racommended, whether or not formailly 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 materially contributed to by Lessee, or pertaining to or involving any Hazardous Substance brought onte the Premises during the term of this

g0, by or for Lessee, or any third party.
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(d) Lessee indemnlfication. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor,
it any, harmless from and agalnst any and all loss of rents and/or damages, liabllitles, judgments, clalms, expenses, penaltiss, and attornays' and
consultants’ fees arising out of or involving any Hazardous Substance brought onlo the Premises by or for Lessea, or any thid party (provided,
however, that Lessee shall have no llabillty under this Lease with respect to underground migration of any Hazardous Substance under the
Premisas from adjacent properties not caused ar contributed 10 by Lessee). Lessea's obligations shall include, but not be limlted to, the effects of
any contamination or Injury to person, property or the environment crealed 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 releass
agreement eniered into by Lessor and Lessee shall refease Lessee from ils obligations under this Lease with respect to Hazardous
Substances, unless specifically so agreed by Lessor in writing at ths time of such agreement.

(8) Lessor Indemnification. Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shall
Indemnffy, defend, raimburse and hold Lesses, Its employees and lenders, harmless from and against any and ail environmental damages,
including the cost of remedlation, which result from Hazardous Substancas which existed on the Premises prior to Lessee's oocupancy or which
are caused by the gross negligence or wlilful misconduct of Lessor, its agents or employees. Lessor's obligations, as and when reguired by the
Applicable Requirements, shall include, but not be limited to, the cost of Investigatian, removal, remediation, restoration and/or abatement, and
shall survive the explration or termination of this Lease.

(f) Investigations and Remediatlons. Lessor shall retain the responsibility and pay for any investigations or remediation
measures required by govemmenta! entitles having Jurlediction with respect to the existence of Hazardous Substances on the Premises prior to
Lessee's occupancy, unless such remediation measure is required as a result of Lesses's use (including "Alterations™, as defined in paragraph
7.3(a) below) of the Premises, in which event Lessea shall be responsible for such payment. Lessea 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
canry out Lessor's invesligative and remedial responsibilities.

(g) Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1{s)) 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 Requlrements and this Lease shall continue In full force and effsct, but subject to Lessor's rights under Paragraph 6.2(d) and
Paragraph 13), Lessor may, at Lessor’s option, either (1) investigate and remediate such Hazardous Substance Condition, if requirsd, as soon as
reasonably possible at Lessor's expense, in which event this Lease shall continue in fuil forca and effect, or (li} If the estimated cost to remediate
such condltion exceeds 12 times the then manthly Base Rent or $100,000, whichever Is greater, give written notice lo Lessee, within 30 days after
receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condition, of Lessor's desire to lerminate this Lease as of the
date 60 days following tha date of such notice. In the event Lessor elacts to give a termination notice, Lessee may, within 10 days thereatter, give
written notice to Lessor of Lessee's commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Gondlition
exceeds an amount equal 1o 12 times the then monthly Base Rent or $100,000, whichever ls greater. Lessea shall provide Lassor with sald funds
or satisfactory assurance thereof within 30 days following such commitment. tn such event, this Leass shall continue In full force and effect, and
Lessor shall proceed o make such remediation as scon as reasonably possible after the required funds are avallable. If Lessee does not give

such nolfcs and provida the required funds or assurance thereof within the time provided, this Lease shall terminate as of the date specified In

Lessor's notice of terminatfon. .
8.3 Lessee's Compliance with Applicable Requlrements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's

sole expense, fully, dlligently and in a timely manner, materially comply with all Appllcable Requlremenls, the raqurraments of any eppllcab[e ﬂre

Insurance underwriter of ratlng bureau, d=thios rdations-of-t sianis gh—ralato g
g o d-App in-cHeol-or-besema-aifoats Me—&hﬁ-aa(eLesseeshan wlthln

t5 days alter recalpt of Lessor‘s wrﬂtan requesl provide Lessor wnh coplas of all permits and other documents, and other Information evidencing
Lessee's compliance with any Appliceble Requirements specified by Lessor, and shall iImmediately upon recsipt, notify Lessor In writing (with
coples of any documents involved) of any threatened or actual claim, notice, citation, warning, complaint or report pertaining to or lnvalving the
fallure of Lessea or the Premises to comply with any Appiicable Requiremsnts. Likewise, Lessea shall immediately give written notice to Lessor
of: () any water damage to the Premises and any suspected seepage, pooling, dampness of “other condition conducive to the production of mold;

or {li) any mustiness or other odors that might Indicats the presence of mold [n the Promises. In addition, Lessee shall provide coples of ali
relevant material safety data shests {MSDS) to Lessar within 10 days of the racalpt of a written request therefor. In addition, Lessee shafl provide
Lessor with coples of Its buslness license, cartificate of occupancy and/or any similar document within 15 days of the receipt of a written request

tharefor.

6.4 Inspaction; Cnmpllance. Lessor ang Lessor's "Lender” (as defined In Paragraph 30) and consultants authorized by Lessor shall
have the right to entar into Premises at any time, in the case of an emergency, and otherwise at reasonable times after reasanable notice, for the
purpose of inspecting and/or testing the condition of the Premises andfor for verifying compliance by Lessae with this Lease. The cost of any such
inspections shall be paid by Lessor, unless a violatlon of Applicable Requirements, or a Hazardous Substance Condition {see paragragh 9.1) Is
found to exist or be Imminent, or the Inspaction ls requested or ordered by a governmental authority. In such case, Lessee shall upon request
reimburse Lessor for the cost of such inspactlon, so long as such Inspectlon is reasonably related to the violation or contamination. In addition,
Lessee shall provide coples of all relevant material safety data sheets (MSDS) to Lessor within 10 days of the recsipt of a writlen request therefor.
Lesses acknowladges that any fallure on lts part to allow such inspectlons or testing will expose Lessor 1o risks and potentially cause Lessor to
Incur eosts not contamplated by this Leasa, the extent of which will be extremaly difficult to ascertain. Accordingly, should the Lessee fall to aliow
such Inspectlons and/or testing in a imely fashion the Base Rent shall be automatically Increased, without any requirement for notlce to Lassas,
by an amount equal to 10% of the then existing Base Rent or $100, whichaver Is greater for the remainder to the Lease. The Partles agree that
such Increase In Base Rent represents fair and reasonable compensation for the addilonal risk/costs that Lessor will incur by reason of Lessee's
failure to allow such Inspecticn and/or testing. Such increase in Base Rent shall in no event constiute a walver of Lessee's Default or Breach with

raspect to such failure nor prevent the exercise of any of the other rights and remedies granted hereunder.
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7. Malntenance; Repairs, Utility Instalfations; Trade Fixiures and Aiterations.
7.1 Lessee's Obligations. . .

(a) In General. Subjact to the provisions of Paragraph 2.2 (Condition), 2.3 (Compllance}, 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 solo expense, keep the
Pramises, Utility Installations {intended for Lessee's exclusive use, no matter where located), and Alterations in good order, condltion and repalr
(whether or not the portion of the Premises requiring repairs, or the means of repalring the same, are raasonably or readlly accessible to Lasses,
and whether or not the need for such repairs occurs as a result of Lessese's use, any prior use, the elemants or the age of such portion of the
Promisas), inciuding, but not l'mited to, all equipment or facilities, such as plumbing, HVAG equipment, electrical, lighting facilities, bollers,
pressura vessels, fire protection system, fixiures, walis {interior and exterior), foundations, cellings, roofs, roof dralnage systems, floors, windows,
doors, plate glass, skylights, landscaping, driveways, parking lots, fencas, retaining walls, signs, sidewalks and parkways located in, on, or
adjacent to the Premises. Lesses, in keaping the Premises In good order, condition and rapalr, shall exercise and peiform good maintenance
practices, speclficafly including the procurement and malntenance of the service contracts required by Paregraph 7.1(b) below. Lessea's
obligations shell Include restorations, replacements or renewals when necessary to keep the Premisas and all Impravemaents thereon or a part
thereof in good order, conditlon and stats of rapalr. Lessee shall, during the term of this Leasa, keep the exterior appearance of the Building in a
good condition {including, e.g. graffiti removal) conslstent with the exterior appearance of other similar facilities of comparable age and size in
the visinlty, Including, when necessary, the exterior repalnting 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 experlenced In the maintenance of the following equipment and
improvements, If any, If and when Instafled on the Premises: (i) HVAC equipment, (i) boller, and pressure vassels, (ill) fire axtinguishing systems,
Including fire alarm and/or smoke detaection, (iv) landscaping and irrigation systems, (v) roof covering and dralns, and (vi) clariflers. However,
Lessor reserves the right, upon Lessee's default, to procure and maintain any or all of such service conlracts, and Lessee shall reimburse Lessor,
upon demand, for the cost thereof, :

{c) Fallure to Perform, |i Lesses falls to perform Lessae's obligations under this Paragraph 7.1, Lessor may enter upon the
Premises after 10 days' prior written notice to Lessee (excapt In the case of an emergency, In which case no notice shall be required), perform
such obligations on Lessee's behall, and put the Premises in good order, condition and repalr, and Lessee shall promptly pay to Lessor a sum
equal to 115% of the cost thereof.

(d) Replacement. Subject to Lessea's indemnification of Lessor as set farth in Paragraph 8.7 below, and without relieving Lessee
of liabillty resulting from Lessee’s fallure to exercise and perform goed maintanance 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 ¢f replacing such item, then such items shall be replacsd by Lessor, and ths
cost thereof shall be prorated betwsen the Partles and Lessee shall only be cbligatsd to pay, each month during the remainder of the term of this
Leass, on the date on which Base Rent Is due, an amount equal to the product of multiplying the cost of such replacemeant by a fraction, the
numarator of which Is one, and the denominater of which is 144 (le. 1/144th of the cost per month). Lessee shall pay Interest on the unamortized
balance but may prepay Its obligation at any time.

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 {Compliancs), @ (Damage or Destruction) and
14 (Condemnation), it Is Intended by the Parlies 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 tha Intention of the Partias that the terms of
this Lease govern the respactive obligations of the Partles as to maintenance and repair of the Premises.

7.3 Utility instailations; Trade Fixtures; Alterations. i .

(a) Definitions. The term "Utility Installations” refers to all floor and window coverings, alr and/or vacuum lines, power panels,
electrical distributlon, security and fire protection systems, communication cabling, lighting fixtures, HVAG 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 materlal damage
to the Premises. The term “Alterations” shall mean any modification of the improvements, other than Utility Installations or Trade Fixtures,
whether by addition or deletion. "Lesses Owned Alterations and’or Ulility Installations” are definad as Alterations and/or Utility Installations
made by Lessee that are not yet owned by Lessor pursuant to Paragraph 7.4(a).

(b) Consent. Lassee shall not niake any Alterations or Utility Installations to the Premises without Lessor's prior written consant,

Lesses may, howsver, make non-structural Afterations or Utllity Installations 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 outsids, do not invalve punciuring, refocating or removing the roof or
any existing walls, will not affect the electrical, plumbing, HVAC, and/or iife safety systems, do not trigger the requirement for additicna!
madifications and/or improvements to the Premises rasulting from Applicable Requirements, such as compliance with Titls 24, and the cumulative
cost thereof during this Lease as extended does not exceed a sum aquat to 3 month's Base Rent In the aggregate or a sum equal to one month’s
Base Rent [n any one year, Notwithstanding the foregoing, Lassee shall not make or permit any roof penetrations and/or Install anything on the
roof without tha prior written approval of Lessor. Lessor may, as a precondltion 1o granting such approval, require Lessee to utliize a contractor
shosenandier approved by Lessor. Any Alterations or Utility Installations that Lessee shall deslre to make and which requlre the consent of the
Lessor shall be prosented to Lessor in written form with detailed plans. Consent shall be deemed condltioned upon Lessee's: (i) acquiing all
applicable governmental permits, (li) fumishing Lessor with copies of both the permits and the plans and specificatlons prior ta commencamant of
the work, and (ili) compliance with all conditions of sald permits and other Applicable Requirements in a prempt and expaditlous manner. Any
Alterations or Utiflty Installations shall be performad In a workmanlike manner with good and sufficlent materlals. Lessee shall promptly upon
completion furnish Lassor with as-bullt plans and specifications. For work which costs an amount In excess of one month's Base Rent, Lessor
may condlition lts consent upon Lessae providing a lfen and completion bond In an amount equal to 150% of the estimated cost of such Alteration
or Ulility Installation and/or upon Lessee's posting an additional Sacurity Deposit with Lassor,

(c) Lens; Bonds. Lessee shall pay, when due, all clalms for labor or materials furnished or alleged to have been furnished to or
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for Lessea at or for use on the Premises, which clalms are or may be securad by any mechanic's or materialmen's lien against the Pramlses 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 notlces of non-responsibllity. If Lessee shall contast the valldity of any such lian, claim or demand, then
Lessee shall, at Its sole expanse defend and protact itself, Lessor and the Premises against the same and shall pay and satisly any such adverse
judgment that may be rendarad thereon before the enforcement thereof. If Lessor shali require, Lessee shall furnish a surety bond in an amount
equal to 150% of the amount of such contested lier, claim or dsmand, indemnifying Lessor against llabillty for the same. If Lessor slacts to
participate In any such actlon, Lessea shall pay Lessor's attorneys' fees and costs.
74 Ownershlp; Removal; Surrender; and Restoration.

{a) Ownership. Subject to Lessor's right fo require removal or elect ownership as herelnafter provided, all Alterations and Utillty
Installations made by Lessee shall be the property of Lessae, but considered a part of the Pramises. Lessor may, at any time, elect in wriling to
be the owner of all or any specliied part of the Lessee Owned Alterations and Utlity Instaliations. Unless otherwise instructed per paragraph
7.4(b} hereof, all Lesses Ownad Alterations and Ulillty instaliations shall, at the expiration or termination of this Lease, become the property of
Lassor and be surrendered by Lesses with the Proemises.

{b) Removal. By delivery to Lessee of written notice from Lessor not earlier than 80 and not later than 30 days prier to the end of
the term of this Lease, Lessor may require that any or all Lessee Owned Alterations or Utliity 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 Cwned Alterations or Utility Installations
made without the required consent.

(c) Surrender; Rastoratlon. Lesses shall surrender the Pramises by the Explration Date or any earller tarmination date, with all
of the improvements, paris and surfaces thereof broom clean and frae of debris, and In good operating order, condltion and state of repair,
ordinary wear and tear excepted. "Ordinary wear and tear” shall not include any damaga or daterioratlon that would have been provented by good
malntenance practice. Notwithstanding the foregoing, If the Lessee occuples the Premises for 12 months or lass, then Lessee shall sumendar the
Premises In the same condltion as delivered to Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repalr any
damage occasloned by the installation, maintenance or removal of Trade Fixtures, Lessee owned Alterations and/or Utility Installations,
fumishings, and equipment as well as the removel of any storage tank installed by or for Lessee. Lessae shall remove from the Premises any and
all Hazardous Substances brought onto the Premises by or for Lessee, or any third party {except Hazardous Substances which were depositad
vla underground migration fram areas outside of the Premises) to the leve! specified in Applicable Requiremants. Trade Fixturss shall remaln the
property of Lessee and shall be removed by Lessee. Any perscnal property of Lessee not removed on or bafore the Expiration Date or any earlier
terminatlon date shall be deemed to have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire. The
fallure by Lessee to timely vacate the Premises pursuant to this Paragraph 7.4{c} without the express written consent of Lessor shall constitute a
holdover under the provisions of Paragraph 26 below.

8. Insurance; Indemnity.
8.1 Payment For Insurance. Lessee shall pay for all insurance required under Paragraph 8 except to the extent of the cost

attributable to liability insurance carried by Lessor under Paragraph 8.2{(b} In excass of $2,000,000 per occurrence. Premiums for policy periods
commencing prior to or extending beyond the Leasa term shall be prorated to comespond 1o the Lease term. Payment shali bs made by Lessee to
Lessor within 10 days following receipt of an involca.

a2 Liability Insurance. X .

{8) Carred by Lessee. Lessse shall obtain and keep In force a Commercial Genaral Liabllity policy of insurance protecting
Lessee and Lessor as an additional insured agalinst clalms for bodily Injury, parsonal Injury and property damage based upon or arising out of the
ownership, use, occupancy or maintenance of the Premises and all areas appuntenant thereto. Such insurance shall be on an occurrence basis
providing single limit coverage in an amount not less than $1,000,000 per osccurrence with an annual aggregate of not less than $2,000,000.
Lessee shall add Lessor as an addilional insured by means of an endorsement at least as broad as the Insurance Service Organization's
*Additional Insured-Managers or Lessors of Premises” Endorsement. The policy shall not contain any intra-insured exclusions as betwsen insured
persons or organizations, but shall include caverage for diability assumed under this Lease as an "insured comract" for the performance of
Lesses's Indemnity obligations under this Lease> The limits of sald insurance shall not, however, limit the llability of Lessee nor refieve Lessee of
any obligation heraunder. Lessea shall provide an,endorsement on its llablflity poliey{ies) which provides that its insurance shall be primary to and
not contributory with any similar insurance camied by Lessor, whose insurance shall be consldered excess insurance only.

(b) Carried by Lessor, Lessor shall maintain liability insurance as described in Paragraph 8.2(a), In addilion to, and rot in Heu of,
the insurance requlred 1o be maintained by Lessee. Lessee shall not be named as an additional insured therein,

8.3 Property Insurance « Building, Improvements and Rental Value.

(a) Building and Improvements. The Insuring Party shall obtaln 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 Premlises. The amount of such insurance shall be
equal to the full insurable replacement cost of the Premisas, as the same shall exist from time to time, or the amount required by any Lendsr, but
In no event more than the commearcially reasonable and available Insurable value thereof. Lessee Owned Alterations and Utility Installations,
Trade Fixtures, and Lessee's personal property shall be Insured by Lesses not by Lessor. If the coverage s avallable and commercially
appropiiate, such policy or policles shall insure agalnst ali 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 palicy or policles shall
also contain an agreed valuation provision In lieu of any coinsurance clause, walver of subrogation, and inflation guard protection causing an
Increase in the annual property Insurance coverage amount by a factor of not less than the adjusted U.S. Dapariment of Labor Consumer Price
index for All Urban Censumers for the city nearest to where the Pramises are located. If such insurance coverage has a deductible clause, the
deductible amount shall not exceed $6,000 per cccurrence, and Lessee shall be lable for such deductible amount in the event of an Insured

Loss.
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(b) Rental Value. The Insuring Party shal! obtaln and keep In force a policy or policies In the nama of Lessor with loss payable to
Lessor and any Lender, Insuring the loss of the full Rent for one year with an extended period of indemnity for an additional 180 days ("Rental
Value Insurance"). Sald Insurance shall contain an agresd valuation provision In lieu of any colnsurance clause, and the amount of coverage shall
be adjusted annually to reflect the projacted Rent ctherwise payable by Lesses, for the next 12 month perlod, Lassee shall be liable for any
deductible amount in the avent of such loss.

(c) AdJacent Premises. If the Premises are part of a larger bullding, or of a group of buildings owned by Lessor which are
adjacent to the Premises, the Lessee shall pay for any Increase in the premiums for the property insurance of such building or buildings it said
increase is caused by Lessee's acls, omissions, use or occupancy of the Premises.

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

(a) Property Damage. Lessoe shall obtain and maintain insurance coverage on all of Lessee's personal property, Trade Fixtures,
and Lessee Owned Alterations and Utility Installations. Such Instirance shall be full replacement cost coverage with a deductible of not to exceed
$1,000 per accurrenca. The proceeds from any such Insurance shall be used by Lessee for the replacemant of personal property, Trade Fixtures
and Lessee Owned Alteratlons and Utllity Installations.

{b) Buslness Interruption. Lessee shall cbtain and maintain loss of income and extra expense Insurance in amounts as will
relmburse Lessee for direct or Indlrect loss of eamings attributabie to all perfis commonly Insured against by prudent lessess In the business of
Lessee or attrlbutable to prevention of access to tha Premises as a result of such perils.

(c) Worker's Compensation Insurance. Lessee shall obtain and maintain Worker's Compensation Insuranca In such amount as
may be requlred by Applicable Requirements. Such policy shall Include a ‘Waiver of Subrogation' endorsement. Lesses 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. Laessor makes no representation that the limits or forms of coverage of
insurance specifiad hereln are adequate to cover Lesses's property, business operations or obligations under this Laase.

85 Insurance Policles. Insurance required hersin shall be by comipanies meintaining during the pollcy term a "General Policyholders
Rating” of at least A-, VI, as set forth in the most current issue of "Best's Insurance Guide®, or such other raling as may be required by a Lender,
Lessee shall not do or permit to be done anything which Invalidates the required insurance policles. Lessee shall, prior to the Start Data, defiver to
Lessor certified coples of policles of such Insurance or certificates with coples of the required endorsements evidencing the oxistence and
amounts of the required insurance. No such policy shall be cancalabla or subject to modification except after 30 days prior written notice to
Lessar. Lesses ehali, at least 10 days prior o the expiration of such policles, furnish Lessor with evidence of renewals or "insurance binders”
evidencing renswal thersof, or Lessor may Increase his liability insurance coverage and charge the cost theraof to Lesses, which amount shall be
payable by Lessee to Lessor upon demand. Such policles shall be for a term of at least one year, or the langth of the remaining term of this
Lease, whichever is less, If efther Party shall fall to procure and maintain the insurance required to be carried by It, the other Party may, but shall
not ba required to, procure and maintain the same.

8.6 Walver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release and rellove the
other, and walive their entlre 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 limitad by the amount of Insurance carried or required, or by
any deductibles applicable hereto. The Parties agree to have their respectiva property damaga insurance carviers waive any right to subrogation
that such companles may have against Lessor or Lesses, as the case may be, so long as the Insurance Ig not invalidated thereby.

8.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shell indemnify, protect, defend and hold harmiass
the Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all clalms, loss of rents
and/or damages, llens, judgments, penaltles, atiorneys' and consuftants' fees, expenses and/or liabililes arising out of, invoiving, or in connection
with, the usa and/or occupancy of the Promises by Lesses. If any actlon er proceeding Is brought against Lessor by reason of any of the foragoing
matters, Lessea shall upon'natica defond the same at Lessee's expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate
with Lessee In such defense. Lassor need not have first paid any such ¢laim in order to be defendad or indemnified.

8.8, Exemption of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its
agents, neither Lessor nor is agents shall be liable under any circumstances for: (f) injury or damage to the person or goods, wares, marchandise
or other properiy of Lesséb, Lessee's employaes, contractors, invitees, customers, or any other person in or about the Pramises, whethar such
damage or injury is causad by or results from fire, steam, electricity, gas, water or raln, Indocr air quality, the presence of mold or from the
breakage, leakage, abstruction or other defacts of pipes, fire sprinklars, wires, appliances, plumbing, HVAG or lighting fixtures, or from any other
cause, whether the said injury or damage rasults from condltions arising upon the Premises or upan other portions of the bullding of which the
Premises are a part, or from other sources or places, () any damages arising from any act or neglect of any other tenant of Lessor or from the
fallure of Lessor or Its agants to enforce the provisions of any other lease in the Project, or (Il injury to Lessee's business or for any loss of
income or profit therefrom. Instead, it Is Intended that Lessee's scle recourse [n the event of such damages or injury be to file a claim on the
insurance policy(les) that Lessee [s required to maintain pursuant to the provisions of paragraph 8.

89 Fallure to Provide Insurance, Lesses acknowledges that any failure on its part to obtain or maintain the insurance required
herein will oxpose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely

difficult to ascertain. Accordingly, for any month or portien theraof that Lessae does not maintain the required Insurance and/or does not provide -

Lessor with the required binders or certificates evidencing the existence of the required Insurance, the Base Rent shall be automatically
incraased, without any requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever Is greater.
The parties agree that such Increass in Base Rent represents falr and reasonable compensation for the additional risk/costs that Lessor wiil incur
by reason of Lessee's faflure to maintain the required insurance. Such Increase in Base Rent shall in no svent constitute a waiver of Lessee's
Default or Breach with respact to the failure to malntain such Insurance, prevent the exercise of any of the other rights and remedies granted
heraundar, nor relleve Lessee of Its obligation to maintain the Insurance specified in this Lease.
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9. Damage or Destruction.

2.1 Definitions. )
(s} "Promises Partial Damage” shall mean damage or dastruction to the Improvemants on the Premises, other than Lesses

Owned Alterations and Utllity Installations, which can reasonably be repaired in 6 months or less from the date of the damage or destruction.
Lessor shall notify Lassee In wrlting within 30 days from the date of the damage or destruction as to whether or not the damage Is Partial or Total,

(b) "Pramises Total Destruction” shall mean damage or destruction to the Premises, other than Lesses Owned Alterations and
Utility Instailations and Trade Fixtures, which cannat reasonably be repaired In 8 months or less from the date of the damage or destruction.
Lessor shall notify Lessea In writing within 30 days from the date of the damags or destruction as to whether or not the damage Is Partial or Total.

(¢} "Insured Loss" shall mean damage or destruction to Improvements on the Premises, other than Lesses Owned Alterations
and Utiflty Instellations and Trade Fixtures, which was caused by an eveat required to be covered by the insurance described in Paragraph 8.3(a),
Irespective of any deductible amounts or coverage limits Involved.

{d} "Replacement Cost" shafl mean the cost to repair or rebulld the improvaments owned by Lessor at the time of the
occurrence to thelr condition existing immedlately prior thereto, including demolition, debris removat and upgrading required by the oparation of
Applicable Requiramants, and without deduction for depreciation.

{(¢) "Hazardous Substance Condition™ shali mean the occurrence or discovery of a condltion involving the prasence of, ora
contamination by, a Hazardous Substance, in, on, or under the Premises which requires remediation.

9.2 Partial Damage -~ Insured Loss, ff a Premises Partial Damage that Is an Insured Loss occurs, then Lessor shall, at Lessor's
expense, rapalr such damage (bul not Lessae's Trade Fixtures or Lessee Owned Alterations and Utllity Installations) as soon as raasonably
possible and this Lease shall continue in full force and eflect; provided, howaver, that Lessee shall, at Lessor's election, make the repair of any
damage or destruction the total cost o repalr of which Is $10,000 or less, and, in such avent, Lessor shall make any applicable Insurance
proceeds avallable to Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, If the required insurance was not In force or
the insurance procesds are not sufficient to effect such repalr, the Insuring Party shall promptly contribute the shortage in proceeds (except as to
the deductible which Is Lesses's responsibliity) as and when required to complete sald repairs. In the avent, however, such shortage was due to
the fact that, by reason of the unlque nature of the improvements, full roplacemant cost Insurance coverage was not commercially reasonable and
available, Lessor shalt have no obligation to pay for the shortage in insurance proceeds or to fully restore the unique aspects of the Premises
unless Lessee provides Lessor with the funds to cover same, or adequate assurance thereof, within 10 days following receipt of written notice of
such shortage and request therefor. If Lessor recelves said funds or adequate assurance thereof within sald 10 day pericd, 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 rastoration and
repalr es is commerclally reasonable with Lessor paying any shortage in proceeds, In which case this Lease shall remaln In full force and affect,
or (l} have this Lease terminate 30 days thereaftsr. Lessea shall not be entitied to relmbursement of any funds contributed by Lessee to repalr
any such damage or destruction. Premises Partial Damage dus to flood or earthquake shall ba subject to Paragraph 9.3, notwithstanding that
there may be some insurance coveraga, but the nat proceeds of any such insurance shall be mads avaifable for the repairs If made by either

Party.
9.3 Partial Damage - Unlnsured Loss. If a Premises Partlal 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 Lesseo's expenss), Lessor may either: {i) repalr such damage

as soon as reasonably possible al Lessor's expense, in which event this Lease shall continue In full force and effect, or (i) terminate this Lease by -

giving written notice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of such damage. Such termination shall be
effective 60 days following the date of such notice. In the event Lessor elects to terminate this Lease, Lassee shall have the right within 10 days
after recalpt of the termination notice to give written notice to Lessor of Lesses's commitment to pay for the repair of such damage without
reimbursement from Lessor. Lessee shall provide Lessor with said funds or sallsfactory assurance thereof within 30 days after making such
commitment. in such event this Lease shall continue In full force and effect, and Lassor shall proceed to make such repairs as soon as reasonably
possible after the required funds are avallable. If Lesses does not make the required commitment, this Lease shell terminate as of the dats
spocified in the termination notice. e

94 Total Destruction. Notwlthstanding any other provislon-hereof, Il a Premises Total Destruction occurs, this Lease shall terminate
80 days following such Destruction. If the damage or destruction was caused by the gross negligence or willful misconduct of Lesses, Lassor shall

hava the right to recover Lessor's damages from Lesses, except as provided In Paragraph 8.6.
9.5 Damage Near End of Term. If at any time during the last 6 months of this Leasa 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 wiltten 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 option to extend this Lease or to purchase the Pramises, 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 earller of (i) the date which is 10 days after Lessee's raceipt of Lessor's writtsn notice
purporting to teminate this Lease, or (fi) the day prior to the date upon which such option explres. if Lessae duly exarclses such option during
such period and provides Lessor with funds {or adequate assurance thereof) to cover any shortage in Insurance proceeds, Lassor shall, at
Lessor's commarclally reasonable expenss, repair such damage as soon as reasenably pessible and this Lease shall continua In fuil force and
effect, If Lessee falls to exarcise such option and provide such funds or assurance during such period, than this Lease shall terminate on the date
specified In the tsrmination notlce and Lessea's option shall ba extinguished.

9.6 Abatement of Rent; L.essea's Remedies. N
(a) Abatemsnt. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Conditien for

which Lessea Is not rasponsible under this Lease, the Rent payable by Lessee for the pericd required for the repalr, remedlation or restoration of
such damage shall be abated in proportion to the degree to which Lessea's use of the Premises is Impaired, but not to excead the proceeds
recelyed from the Rental Value insurance. Al other abligations of Lessee hersunder shall be performed by Lesses, and Lessor shall have no
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liakility for any such damage, destruction, remediation, repair or restoration except as provided herein,

(b) Remedles. If Lessor Is obligated to repalr or restore the Premises and does not commencs, In a substantial and meaningful
way, such repalr or restoration within 90 days after such obligation shall accrus, Lessee may, at any time prior to tha commencement of such
repalr or restoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessea's election to tarminate this
Lease on a date not lgss than 60 days following the giving of such notice. If Lessee gives such notice and such repair or restoration Is not
commanced within 30 days thereafter, this Lease shall terminate as cf the date spacified in sald notice. If the rapalr or restoration Is commenced
within such 30 days, this Lease shall continue in full force and effect. "Commence® shall mean either the unconditlonal authorization of the
preparation of the required plans, or the beglnning of the actual work on the Premises, whichever first occurs,

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 8.2(g) or Paragraph 9, an equllable
adjustment shall be made concerning advance Base Rent and any other advance payments made by Lassee to Lessor. Lessor shall, in addition,
retum to Lessee so much of Lessee's Security Depasit as has not been, or is not then required to be, used by Lessor.

10. Roal Property Taxes.

10.1  Definition. As used herein, the term "Real Property Taxes" shall include any form of assessment; real estate, general, spacial,
ordinary or extracrdinary, or rental levy or tax (other than Inheritance, personal income or estate taxes); improvement bond; and/or license fee
Impesed upon or tevied against any legal or equitable interest of Lessor in the Pramises or the Project, Lessor's right to other incoms 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 rafarence
to the Bullding address. Real Property Taxes shall also include any tax, fse, levy, assessment or charge, or any increase therein: (I} imposed by
reason of events occurring during the term of this Lease, including but rot imited to, a change in the ownership of the Premises, 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, Lasses shall pay to Lessor an amount equal to the Real Property Tax Installment
due at least 20 days prior to the applicable definquency date. If any such instaliment shall cover any period of time prior to or after the expiration
or termination of this Lease, Lessee's share of such instaliment shall be prorated. In the event Lesses incurs a late charge on any Rent payment,
Lessor may estimate the current Rea! 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 menthly payments shall be an amount equal to the amount of the estimated Installment of taxss divided
by the number of months remafning before the menth in which said instaliment becomes delinquent. When the actual amount of the applicable tax
bill 1s 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 Lassor Is Insufficlent 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.

103 Joint Assessment. If the Premises are not separately assessed, Lassee's liabillty shatl be an equitable proportion of the Real
Property Taxes for all of the land and Improvemenis included within the tax parcel assessed, such proportion to be conclusively determined by
Lessor from the respective valuations assigned in the assessor's work shests or such othar Information as may be reasonably available.

10.4  Personal Property Taxes. Lessee shall pay, prior to dslinguency, all taxes assessed against and levied upon Lessee Owned
Alterations, Utllity Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee. When possible, Lessee shall cause lis
Lessee Owned Alterations and Utillty Installations, Trade Fixtures, fumishings, equipment and all other personal property to be assessed and
bilted separatsly from the real property of Lessor. If any of Lessee's said property shall be assessed with Lessor's real proparty, Lesses shall pay
Lessor the taxes atirbutable to Lessee's property within 10 days after receipt of a written statement setting forth the taxes applicable to Lessee's
property. .

1. Utilitles 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 Lassee, Lesses shall pay a
reasonable proportion, to be detarmined by Lessor, of all charges jointly metered or billed. There shall be no abatement of rent and Lessor shall
not be ilable in any respect whatsoever for the inadequacy, stoppage, interruption or discontinuance of any utiity or servica due to ;iol. strike,
labor disputs, breakdown, accldent, repalr or other cause beyond Lessor's reasonable control or in cooperation with governmental “raquest or
dirgctions. [

12, Assignment and Subletting.

121 Lessor's Consent Required.

{a) Lessee shall not voluntarily or by operatlon 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 Lassor's prior writtan consent.

{b) Unless Lessee Is a corporation and fts stock Is publicly traded on a national stock exchange, a change in the control of Lessee
shall constitute an assignment raquiring consent. The transfer, on a cumulative basls, of 25% or mare of the voting control of Lesses shal
constitute a change In control for this purposs.

(¢) The [nvalvemaent of Lessee or Its assels In any transaction, or series of transaclions (by way of marger, sale, acquisitlon,
financing, transfer, laveraged buy-out or otherwise), whather or not a formal assignment or hypothacatlon of this Lease or Lessee's assets occurs,
which results or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at
the me of the execution of this Lease or at the time of the most recent assignment to which Lessor has consented, or as It exists immediately
prior to sald transaction or transactions constituting such reduction, whichever was or Is greater, shall be considered an assignment of this Lease
to which Lessor may withhold its consent. "Net Worth of Leaseo™ shall mean the net worth of Lessee (excluding any guarantors) established
under generally accepted accounting principles.

(d) An assignment or subletting without consent shall, at Lessor's option, be a Default curable after notice per Paragraph 13.1{d),
or a noncurable Breach without the necessity of any notice and grace period.. If Lessor elects lo treat such unapproved assignment or subletting
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as a noncurable Breach, tessor may either: (i} terminate this Lease, or (il) upon 30 days written notice, increase the monihly Base Rent to 110%
of the Base Rent then In effect, Further, in the event of such Breach and rental adjustment, (i} the purchase price of any option to purchase the
Premises held by Lessea shall be subject to similar adjustment to 110% of the price previously In effect, and {if) all fixed and non-fixed rental
adjustments scheduied during the remainder of the Lease term shall be Increased to 110% of the scheduled adjusted rent.

(e) Lossee's remedy for any breach of Paragraph 12.1 by Lessor shall be iimited to compensatory damages and/or Injunclive

rellel.
{f) Lessor may reasonably withhold consent to a proposed assignment or sublstting it Lessee Is in Default at the time consant Is

requested.
(9) Notwithstanding the foregoing, allowing a de minimis portlon of the Premises, i.e. 20 square feet or less, to be used by a third
party vendor in connectlon with the Installation of a vending machine or payphone shall not constitute a subletting.

122  Terms and Condltions Applicable to Assignment and Subletting.

(a) Ragardlass of Lessor's consent, no assignment or subletting shall: (I} be effective without the express written assumption by
such assignee or sublessee of the obfigations of Lessee under this Lease, (fl) release Lessea of any obligations hereunder, or (iii) after the
primary llabllity of Lessee for the payment of Rent or for the parformance of any othar obligations to be performed by Lessee.

{b) Lessor may accept Rent or performance of Lassee's cbligations from any person other than Lessee pending approval or
disapproval of an assignment. Nelther a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall
constitute a walver or astoppel of Lessor's right to exerclse its remedles for Lassee’s Default or Breach. )

(c) Lessor's consent to any assignmant or subletting shall not constitute a consent to any subsequent assignment or sublstting.

{d} In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lesses, any Guarantors or anyone else
responsible for the performance of Lessee's obligations under this Lease, including any asslgnee or sublessae, without first exhausting Lessor's
ramedies against any other person or entity responsible therefor to Lessor, or any security held by Lessor,

(e) Each request for consent to an assignmeant ar subletting shail be In writing, accompanied by informatlon relevant fo Lessor's
determination as to the financial and operational rasponsibility and appropriatenass of the proposed asslgnee or sublessee, including but not

limited to the intended use and/or required modification of the Premises, If any, together with a fee of $500 as consideration for Lessor's |

considering and processing said request. Lessee agrees to provide Lessor with such other or additional information andfor documentation as may
be reasonably requested. (See also Paragraph 386)

{f) 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 portlon thereof, be desmed to have assumed and agrasd to conform and comply with each
and evary term, covenant, conditlon and obligation hereln to be observed or performed by Lesses during the term of said assignment or sublease,
cther than such obligations as are contrary to or inconsistant with provisions ol an assignment or subloase to which Lessor has specifically
consented to in writing.

(g) Lessor's consent lo any assignment or subletting shall not transfer to the assignee or sublessea any Option granted to the
original Lessee by this Lease unless such transfer Is specifically consented to by Lessor in writing. (See Paragraph 39.2)

123  Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shali apply to any sublatting by
Lasses of all or any pant of the Premises and shall be deemed Included in all subleases under this Lease whether or not expressly Incorporated
therain:
(a) Lessee hereby assigns and transfers to Lessor all of Lessee's inlerest In all Rent payable on any sublease, and |.essor may
collect such Rent and apply same toward Lessee's obligations under this Lease; provided, however, that untll a Breach shall occur in the
performance of Lessee's obligations, Lessee may collect said Rent. In the event that the amount collected by Lessor exceeds Lessee's then
cutstanding obligations any stch excess shall be refunded to Lessee. Lessor shall nat, by reason of the foregoing or any assignment of such
subleass, nor by reason of thé collaction of Rent, be deemed llable to the sublessee for any fallure of Lessee to perform and comply with any of
Lesses's obfigations to such sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a written notice
from Lessor stating that a Brgach exists in the performance of Lessea's obligations under this Lease, to pay to Lessor all Rent due and to become
duse under the sublsase. Sub!essee shall rely upon any such notice from Lessor and shall pay all Rents to Lessor without any obligation or right to
inquire as to whether such Brdach exists, notwithstanding any claim from Lesses to the contrary,

{b) in the event of a Braach by Lessee, Lessor may, at fts optlon, require sublesses to attorn to Lessor, in which event Lassor
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, howevar, Lassar shalt not be liable for any prepaid rents or security depostHt pald by such sublessee to such sublessor or for
any prior Defaults or Breaches of such sublassor.

(c) Any mattar 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 writien consent,

(0) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to ctira the
Default of Lessea within the grace period, if any, specitied in such notice. The sublessee shall have a right of reimburssment and offset from and
against Lessee for any such Defaults cured by the sublessee.

13. Default; Breach; Remedles.

13.1  Default; Breach. A "Default" is defined as a failure by the Lessee to comply with or parform any of the terms, covenants,

conditions or Rules and Regulations under this Lease. A "Braach” is defined as the ocourrence of ene or more of the foliowing Defauils, and the

faillure of Lesses 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 to minimize potentlal vandalism.
(b) The failure of Lessee to make any payment of Rent or any Security Deposit required to ba made by Lesses hereundei,

PAGE 11 OF 19

INITIALS INITIALS

© 2017 AIR CRE. All Rights Reserved. STN-27.00, Revised 01-03-2017
Produced with zipForm® by ziploghc 18070 Fiftesn Mile Road, Fraser, Michigan 46020  www,ziologbccom McFarland - 116 §




whether to Lessor or 10 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 llfe or property, where such failure continues for a period of 3 business days following written notice to
Lessee, THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A

WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES.
(c) The fallure of Lessee fo allow Lessor and/or ils agents accass to the Premises or the commisslan of waste, act or acls

constiluting public or private nuisance, and/or an illegal activity on the Promises by Lessee, where such actions continue for a period of 3
businass days following written notice to Lessee. In the avent that Lessee commits wasta, a nuisance or an lllagal activity a second time then, the
Lessor may elect to treat such conduct as a non-curable Breach rather than a Default.

(d) The failure by Lessee to pravide (I) reasonable written evidence of compliance with Applicable Requirements, (1)) the service
contracts, (lil} the resclssion of an unauthorized assignment or subletting, {iv) an Estoppel Certificate or financial statements, (v} a requested
- subordination, (v)) evidence concemning any guaranty and/or Guarantor, (vii} any document raquested under Paragraph 42, (vill) matertal safety

dala sheats (MSDS), or (ix) any other documentation or information which Lessor may reasonably require of Lesses under the terms of this
Lease, where any such fallure continues for a pariod of 10 days following written notice to Lessee.

{e) A Default by Lessee as to the tarms, covenants, condillons or pravisions of this Leass, or of the rules adopted under
Paragraph 40 hereof, other than those described In subparagraphs 13.1{a), (b), {c) or (d), abave, where such Default continues for a perlod of 30
days after written notice; provided, howsver, that if the nature of Lessea's Default Is such that more than 30 days are reasonably required for its
cure, then It shail not be deemed to be a Breach If Lesses commances such cure within sald 30 day period and thereattar diligently prosecutes
such cure to completion.

{f) The occurrence of any of the following avents: (i) the making of any general arrangement or assignment for the benefit of
creditors; {f}) becoming a "debtor” as defined In 11 U.S.C. §101 or any successor statute therelo {uniess, In the case of a petition fllad against
Lesses, the same Is dismissed within 60 days); (ili) the appointment of a trustes or recelver to take possession of substantlally all of Lesses's
assets located at the Premises or of Lessee’s inferest in this Leass, where possesslon is not restored to Lessse within 30 days; or {iv) the
attachment, execution or other judiclal selzure of substantlally all of Lessee's assets located at the Premisas 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.

(9) The discovery that any financlal statement of Lessee or of any Guarantor given 1o Lessor was materlally false.

(h) If the parformance of Lessae's obligations under this Lease is guaranteed: (i) the death of a Guarantor, {il) the termination of a
Guarantor's liabillty with respact to this Lease other than In accordance with the terms of such guaranty, (i} a Guarantor's becoming Insolvent or
the sublect of & bankruptey fliing, (iv) a Guarantor's refusal to honor the guaranty, or (v) a Guarantor's breach of Its guaranty obligation on an
anticipatory basls, and Lessee's failure, within 60 days following written notice of any such event, to provide written altemative assurance or
security, which, when coupled with the then existing resources of Lesses, equals or excesds the combined financlal resouress of Lesses and the
Guarantors that existed at the time of execution of this Lease. :

13.2  Remedies. |f Lessee fails to perform any of its affirmative dutles or obiigations, within 30 days after written notice for in case of an
emergency, without notice), Lessor may, at Its optlon, parform such duty or obligation on Lessee's behalf, Including but not limited to the obtaining
of reasonably required bonds, Insuranca pollcies, or govemmental licenses, permits or approvals. Lassee shall pay to Lessor an amount equal to
115% of the costs and expenses Incurred by Lassor in such performance upon receipt of an involce therafor. In the event of a Breach, Lessor
may, with or without further notice or demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason
of such Breach: '

(8) Terminate Lessee's right to pessession of the Premises by any lawful means, In which case this Lease shall tarminate and
Lessae shallimmediately surrender possession to Lessor. In such event Lessor shall be entifled to recover from Lessee: () the unpald Rent which

" had been earned at the time of termination; (i1} the worth at the ime of award of the amount by which the unpald 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; (ill) the worth at the time of award of the amount by which the unpald rent for the balance of the term alter 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 1o compensate Lessor for
all the dstrimant proximatsly 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 racovering possession of the Premises, expenses of reletting, including
necessary renavalion and alteration of the Premises, reasonable attomeys' fees, and that portion of any leasing commission paid by Lessor in
connection with this Lease applicabis to the unexpired term of this Lease. The worth at the time of award of the amount referred to in provision (lii)

of the immed!ately 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 parcent. Efforts by Lessor to miligate damages causad by Lesses's
Breach of this Lease shall not walve Lessor's right to recover any damages to which Lessor Is otherwise entitled. If termination of this Lease Is
obtained through the pravislonal remedy of unlawful detainer, Lessor shall have the dght to recover in such procseding any unpaid Rent and
damages as are recoverable therein, or Lessor may ressrve the right to racover all or any part thereof In a saparate sult. f 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 Lesses under the
uniawiul detainer statuts shall also constitute the notics requirad by Paragraph 13.1. In such case, the applicable grace peried required by
Paragraph 13.1 and the unlawfu! datainar statuta shall run concurrently, and the fallure of Lesses 1o cure the Default within the greater of the two
such grace perfods shall constitute both an unlawful detainer and a Breach cf this Lease entitling Lessor to the remedles provided for in this
Lease and/or by sald statute. . '

(b) Continue the Lease and Lassee's right to possession and recover the Rent as it bacomos due, In which event Lessee may
sublet or assign, subject only to reasonable limitations. Acts of maintenance, sffarts to relet, and/or the appolntment of a recelver to protect the

Lessor's [nterasts, shall not conslitute a termination of the Lessee's right to pe n. .
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{c) Pursue any other remedy now or hereafter avallable under the laws or judiclal declsions of the state wherein tha Premises ars
locatad. The expiration or termination of this Lease and/or the terminatlon of Lesses's right to possesslon shall not relleve Lesses from liabiilty
under any indemnity provisions of this Lease as to matters occurring or accruing durlng the term hereof or by reason of Lessae's occupancy of the
Premises.
13.3 " Inducement Recapture. Any agreement for free or abatad rent or other charges. the cost of tenant improvement for Lessee
paki for or performed by Lessor, or for the giving or paying by Lessor to or for Lessee of any cash or other bonus, Inducement or consideration for
Lessee's enteting into this Lease, all of which concessions are hereinafter referrad to as “Inducement Provisions,” shall be desmed conditioned
upon Lessee's full and lalthful parformance of all of the terms, covenants and conditlons of this Lease. Upon Breach of this Lease by Lesses, any
such Inducement Provision shall autemalically be deemed deleted from this Lease and of no further force or effsct, and any rent, other charge,
bonus, inducement or consideration theretofore abated, given or paid by Lessor under such an inducemant Provision shall be immadiately due
and payable by Lessee 1o Lessar, notwithstanding any subsequant cure of said Breach by Lessee. The acceptance by lessor of rent or the cure
of the Breach which inltiated the opsration of this paragraph shall not be deemed a walver by Lessor of the provisions of this paragraph unless

specifically so stated Inwriting by Lessor at the time of such acceptance.

: 13.4 Late Charges. Lessee hersby -acknowledges that late paymaent by Lessee of Rent will cause Lessor to incur costs not
contemplated by this Leass, the exact amount of which will be extromely 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 he
recelved by Lessor within 5 days after such amount shall be due, then, without any requirement for notice to Lesses, Lessae shall immediately
pay to Lassor a one-time late charge equal to 10% of each such overdue amount or $100, whichever is greater. The Pariles hereby agree that
such late charge represents a fair and reasonable estimale of the casts Lessor will Incur by reason of such late payment. Acceplance of such late
charge by Lessor shall in no event constitule a walver of Lessae's Default or Breach with respect to such ovordue amount, nor prevent the
exercise of any of the other rights and remedies granted herounder. In tha event that a late charge is payable heraunder, whether or not collected,
for 3 cansecutive installments of Base Rent, then notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's option,
become due and payable quarterly In advance,

13.5  Interest. Any monetary payment due Lessor hereunder, other than late charges, not recsived by Lessor, whan due shall
bear interest from the 315! 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 addltion to the potentlal late charge provided for in.Paragraph 13,4,

13.6  Breach by Lessor.

(a) Notlce of Breach. Lessor shall not be deemad in broach of this Lease untess Lessor falls within a reasonable time o perform
an obilgation required to be performed by Lessor. For pumoses of this Paragraph, a reascnable time shall in no event be less than 30 days after
rocelpt by Lessor, and any Lender whose name and address shall have been furnished Lessee in writing for such purpose, of written notice
specifying wherein such obligation of Lessor has not been performed; provided, however, that if the nature of Lessor's obligation is such that more
than 30 days are reasonably reguired for iis performance, then Lessor shall not be in breach if performance Is commenced within such 30 day
period and thereafter diligently pursued to completion.

(b} Pertarmance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures sald breach within 30 days
after recelpt of sald notice, or if having commenced said cure they do not diligently pursue it to completion, then Lassee 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 aqual to the greater of ene month's Base Rent or the Security Deposit, reserving Lessea's right to seek reimbursement
from Lessor for any such axpense In axcess 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 powor {colloctively "Condemnatian”), this Lease shall terminate as to the part taken as of the date the condemning authority
takes litle or possasslon, whichevar first occurs. If 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, Lassee may, at Lessae's option, to be exercised in writing within 10 days after Lessor shall have given
Lessee written notice of such taking (or In the absenice of such notice, within 10 days after the condemning authority shall have taken possesslon)
tarminate this Leasa as of the date the condemning authority takes such possession. If Lessee does not terminate this Lease in accordance with
the foragoing, this Lease shall remaln In full force &nd elfect as to the portion of the Premises remaining, except that the Base Rant shall be
reduced in proportion to the reduction in utifity of the Premises caused by such Condemnation. Condemnation awards and/or payments shall ba
the property of Lessor, whether such award shall be made as compensation for diminution In' value of the leasehold, the value of the part taken, or
for severance damages; provided, however, that Lesses shall be entitled to any compensation pald by the condamnor for Lassee's relocation
oxpanses, loss of business goodwill and/or Trade Fixtures, without regard.to whether or not this Lease Is terminated pursuant to the provislons of
this Paragraph. All Alterations and Utillty Installations made to tha Premisss by Lesses, for purposes of Condemnation only, shall be consldered
the property of the Lessee and Lessee shall be entitled to any and all compensation which Is payable therafor. In the event that this Lease is not
tarminated by reason of the Gondemnation, Lessor shall repair any damage to the Premises caused by such Condemnation.

15. Brokerage-Feeo:
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16. Estoppel Cerllﬂcales

(a) Each Party (as "Responding Party") shall within 10 days after wrilten notice from the other Party {the "Requasting Party")
execule, acknowledge and deliver to 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 Assoclation, plus such additional information, confirmation andfor statements as may be
reasonably requested by the Requesting Party.

(b) If the Responding Party shall fall to executs or deliver the Estoppe! Certificate within such 10 day period, the Requssting Party
may execule an Estoppsl Certificate stating that: (i) the Lease Is in full force and effect without modification except as may be represented by the
Requesting Party, (if} there are no uncurad defaults In the Requesting Party’s performance, and (ii]) if Lessor is the Requesting Party, not more
than ona month's rent has been paid In advance. Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel
Certificate, and the Responding Party shall be estopped from denying the truth of the facts contained In said Certificate. In addition, Lessee
acknowledges that any failure on its part to provide such an Estoppel Certificate will expose Lessor to risks and potentially cause Lessor to Incur
costs not contemplated by this Lease, the extent of which will be extremely difficult to ascartaln. Accordingly, should the Lesses fall to execute
and/or deliver a requested Estappel Certificaie in a timely fashlon the monthly Base Rent shall be automatically increased, without any
requirement for notice to Lessee, by an amount equal o 10% of the then existing Base Rent or $100, whichaver s greater for remalnder of the
Lease. The Parties agree that such increase in Base Rent represents falr and reasonabie compensation for the additlonal risk/costs that Lessor
will Incur by raason of Lessae's fallure to provide the Estoppel Certificate. Such Increase in Base Rent shall in no event constitute a walver of
Lessea's Default or Breach with respsct to the faflure to pravide the Estoppe! Gertificate nor prevent the exercise of any of the other rights and
ramedilas granted hereunder.

(c) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessea and all Guarantors shall within {0 days
after writtan notice from Lessor deliver to any petential lender or purchaser designated by Lessor such financial statements as may be reasonably
required by such lender or purchaser, including but not limited to Lessee's financlal statements for the past 3 years. All such flnanclal statements
shall be received by Lessor and such lender or purchaser in confidence and shall ba used only for the purposes hereln set forth.

17. Definition of Lessor. The term "Lessor” as used herein shall mean the owner or ownars al the time in question of the fee title to the
Premises, or, if this is a subleasse, of the Lessee's interest in the prior lease. In the event of a transfer of Lessor's title or interest In the Premises or
. this Leass, 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 dellvery of the Securlty Deposit, as aforesald, the prior Lessor shall be relloved of all liability with respect to the
obligations and/or covenants under this Lease thersaftar to be performed by the Lassor. Subject to the foregoing, the obligations and/or
covenants In this Lease to be performed by the Lesser shall be binding only upon the Lessor as hereinabova defined.
18. Severabliity. The invalidity of any provision of this Leage, as determined by a court of competent Jurisdiction, shall in no way affect the
validity of any other provision hereof.
9. Days. Unless otherwise specifically indicated to the contrary, the word "days” as used In this Lease shall mean and refer to calendar
days. o
20. Limitation on Liabllity. The obligations of Lessor under this Lease shall not constltute personal obilgations of Lessor or its partners,
members, directors, offlcers or shareholders, and Lessee shall look to the Pramises, and to no other assets of Lespor, for the satisfaction of any
liability of Lessor with respect to this Leass, and shall not seek recourse against Lassor's partners, members, dire:,:tors officers or shareholders,
Vie

or any of thelr personal assets for such satlsfaction,
21, Time of Essence. Time ks of the essence with respect to the performance of all obllgaLrons to be performed or obsarved by the Partles

under this Lease.

22, No Prior or Other Agreements; Broker Disclalmer. This Lease contalns all agreements between the Parties with respect to any matter
mentloned hereln, and no other prlor or contemporanecus agreement or understanding shall be effective. Lessor and Lesses each represents
and warmants to the Brokers that It hag made, and Is relying solely upon, its own investigation as to the nature, quality, character and financlal
respansiblfity of the other Party to this Lease and as to the use, nalurs, qualtty and character of the Premises. Brokers have no responsibillty with
raspect therato or with respect to any default or breach hereof by either Party.

23. Notices.
23.1  Notice Requiremenis. All notices requlred or permitted by this Lease or appficable law shall be in writing and may be delivered

in person (by hand or by courier) or may ba sent by regular, certifled or registered mall or U.S. Postal Service Express Mall, with postage prepaid,
or by facsimile transmission,.and shall ba deemed sufficlently given if served in a manner specifled in this Paragraph 23. The addrasses noted
adjacent to a Party's signature on this Lease shall be that Party's address for delivery or malling of notices. Either Party may by written notice to
the other specify a different address for notice, except that upon Lessee's taking possession of the Premises, the Premisas shall constitute
Lossee's address for notlce, A copy of all notices to Lessor shall be concurrently transmitted to such party or parties at such addresses as Lessor
may from time to time hereafter deslgnate in writing.
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23.2 Date of Notice. Any notice seni by reglstered or certified mall, return recelpt requested, shall be deemed given on the date of
dsilvery shown on the recelpt card, or If no delivery date Is shown, the postmark therson. |f sent by regular mail the notice shall be deemed given
72 hours after the same s addressed as required herein and malled with postage prepald. Notices delivered by United States Express Mall or
overnight courler that guarantess next day delivery shall be daemed given 24 hours after delivery of the same to the Postal Service or courler.
Notices delivared by hand, or transmitted by facsimlle transmission or by email shall be deemed dslivered upon actual receipt. if nolice Is racelved
on a Saturday, Sunday or legal holiday, It shall be deemed received on the next business day.

24, Walvers.
(a) MNo waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a

walver of any other term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term,
covenant or conditlon 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 Lesses, or be construsd as the basis of an, estoppel to enforce the provision or
provisions of this Leass requiring such corisent.

(b) The acceptance of Rent by Lesscr shall not be a waivar of any Default or Breach by Lessea. Any payment by Lesses
may be accepled by Lessor on account of moneys or damages dus Lessor, notwithstanding any quallfying statements or conditions made by
Lessee In connection therawith, which such statemants and/or condltians shall be of no force or sffect whatsoever unless speclfically agreed to in
writing by Lessor at or befora the time of deposit of such payment.

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

STATUTE IS INCONSISTENT WITH THIS LEASE.

26. No Right To Holdover. Lessee has no right to retain possesslon 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 increased to 150% of the Base Rent applicable Immediately
preceding the expiration or termination. Holdover Base Rent shall be calculated on monthly basis. Nothing contalned herein shall be construed as

consant by Lessor to any holding over by Lessss.
27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all

other romedies at law or In equity.
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28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be observed or performed by Lessee are both
covenants and conditlons. In construing this Lease, all headings and titles are for the convenience of the Partles 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 ag if
prepared by one of the Parties, but rather according to Its falr meaning as a whole, as if both Partles had prepared it,

29. Binding Effect; Choice of Law. This Lease shall be binding upon the Partles, thelr personal representatives, successors and assigns
and be govemed by the laws of tha State in which the Premises are located. Any lltigation betwsen the Partles herato concerning this Lease shall
be initiated In the county In which the Premises are located.

30. Subordinatlon; Attornmant; Non-Disturbance. .

304  Subordinatlon. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage,
deed of trust, or other hypothacation or security device (collectively, “Security Device™), now or herealter placed upon the Premises, to any and
all advances made on the security thereof, and to all renewals, modifications, and extensions thereo!. Lesses agrees that the holdars of any such
Security Devices (in this Lease together referred to as "Lender") shall have no llability or obiigation to parform any of the obligations of Lessor
under this Lease. Any Lender ray elect lo have this Lease and/or any Qptlon granted hereby superior to the lien of its Security Device by giving
written notice thereaf to Lessee, whereupon this Lease and such Optlons shall be deemed prior to such Security Device, notwithstanding the
refative dates of the documentation or racordation 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 terminatien of a Securfty Device to which this Lease is subordinated (i} Lessee shall, subject to the non-disturbance provisions of
Paragraph 30.3, attom to such new owner, and upon request, enter into a new laase, containing all of the terms and provisions of this Lease, with
such new owner for the remainder of the term hereof; o, at the election of the new owner, this Lease will automatically bacome a new lease
between Lesses and such new owner, and (fi) Lessor shail thereafter be ralloved of any further obligations heraunder and such new owner shall
assume alf of Lessor's obligations, excapt 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 awnarship; (b) be subjact to any offsels 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 llable for tha retum of any security deposit paid to any prior lessor which was
not paid or credited to such new owner. J

30.3 Non-Disturbance. With respect to Security Devices entered Into by Lessor after the execution of this Lease, Lassee's
subordination of thls Lease shall be subject to recalving a commercially reasonable non-dlsturbance agresment (a "Non-Disturbance
Agreement”) from the Lender which Non-Disturbance Agreement provides that Lesssse's possession of the Pramises, and this Lease, including
any options to extend the term hereof, will not be disturbed so long as Lessse Is not in Breach hereof and attorns to the record owner of the

Premises. Further-within-60-days-aflerthe-eneeution-ol-thie--oasort hel-H-rogueatadbyt v ta-sommaralaliyroasenablo-affods

30.4 Self-Executing. The agresments contalned in this Paragraph 30 shall be effective without the execullon of any further
documents; provided, however, that, upon written request from Lessor or a Lender In connection with a sale, financlng or refinancing of the
Premises, Lessee and Lessor shall execute such further writings as may be reasonably required to separately document any subordination,
attomment and/or Non-Disturbance Agreement provided for herein.

31, Attornays’ Fees, If any Party esBroker brings an actlon or proceeding involving the Premises whether founded in tort, contract or aquilty,
or to declare rights hereunder, the Prevalling Party (as hereafler defined) in any such proceeding, action, or appeal therson, shall be entitled to
reasonable altorneys’ fees. Such fees may be awarded in the same suilt or recovared In a separate suit, whether or not such action ar proceeding
is pursued to declsion or judgment. The term, "Prevalling Party” shall Include, without limitation, a Party er-Brakor wha substantially obtains or
dafeats the relief sought, as the case may be, whether by compromise, setilement, 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’ feas reasonably incurred. In addition, Lessor shall be entitled to attomeys' 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 {$200 is a reasonable minimum per occurrence for such services and consuftation). <%

32 Lessor's Access; Showing Premlses; Repairs. Lessor and Lassor's agents shall have the right to enter the Premises at any ime, in the
case of an emergency, and otherwise at reascnable times after reasonable prior notice for the purpose of showing the same 1o prospactive
purchasers, lenders, or tenants, and making such alterations, repairs, Improvements or additions to the Premises as Lassor nay deem necessary
or desirable and the erecting, using and maintaining of utllities, services, pipes and conduits through the Premises and/or other premises as long
as there is no material adverse effact to Lesses's use of the Premisas. All such activilles shali be without abatement of rent or llability to Lessae.
33. Auctlons. Lasses shall not condust, 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.

3d. Slgns. Lessor may place on the Premises ordinary "For Sale” signs at any time and ordinary "For Lease" signs during the last § months
of the term heraof. Except for ordinary “for sublease” signs, Lessee shall not place any sign upon the Promises without Lessor's prior written
consent which shall not ba unreasonably withheld. All signs must comply with all Applicable Requirsments.

as, Termination; Morger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessea,
the mutual termination or cancellation hereof, or a termination hereof by Lassor for Breach by Lessea, shall automatically terminate any sublease
or lesser estate in the Premises; provided, howaver, that Lessor may elect to continue any one or all existing sublenancles. Lessor's failure within
10 days following any such event to elect lo the contrary by written notice 1o the holder of any such lesser inferast, shall consiitute Lessor's

elaction to have such event constitute tha termination of such Interest. ' N
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36. Consents. All requests for consent shall be in writing. Except as otherwise provided herein, wherever in this Lease the consent of a Party
Is required to an act by or for the other Party, such consent shall not be unreasonably withhekd or delayad. Lessor's actual reasonable costs and
expenses (Including but not limited to archliects, attorneys', engineers' and other consultants' feas) incurred in the consideration of, or respense
to, a request by Lesses 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 involca 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 walver of any then existing Default or Breach, except as may be othorwise specifically stated in writing by Lessor at the time of such
consent. The fallure to speclly herein any paricular condition to Lessor's consent shall not preclude the Imposttion 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 bsing given. In the
event that either Party disagrees with any determination made by the other hersunder and reasonably requests the reasons for such
determination, the determining party shali furnish its reasons in writing and in reasonabie deta!l within 10 business days following such raguest.

37. Guarantor:

38. Quiet Posssaasion. Subject to payment by Lessee of the Rent and performance of ell of the covenants, conditions and previsions on
Lessee's part to be abserved and performed under this Lease, Lesses shali have quiet possession and quiet enjoyment of the Premises during
the term hereof.

as8. Options. If Lessee is granted an Option, as defined below, then the following provisions shall apply:

39.1  Definition. "Cptlon" shall mean: (a} the right to extend or reduce the term of or rensw this Lease or to extend or reduce the tarm
of or renew any lease that Lessee has on other property of Lessor; (b) the right of first refusal or first offer to lease elther 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 parsonal to the original Lesses, and
cannot be assigned or exercised by anyone other than said orlginal Lessae and only while the odginal Lessee ls In full possession of the
Pramises and.-ii+e e e o-cad tha o-h o g 9 n ottin

39.3 Mulilple Optlons In the evenl that Lessee has any muIﬁpIe Ophons to extend or renew thls Lease a taler 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 Optlon: () during the pericd commencing with the giving of any notice of Dafault and
continuing until said Default s cured, (i) during the perlod of time any Rent [s unpald {without regard to whether notice theraof Is given Lesses),
() during the time Lessee Is in Breach of this Lease, or (iv) in the event that Lessee has been given 3 or more natices of saparate Default,
whether or not the Defaults are cured, during the 12 month period immediately preceding the exercise of the Optien.

{b} The perled of time within which an Option may be exsrcised shall not be extended or enfarged 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 effact, notwithstanding Lessee's due and timely exercise of the Option,
If, after such exercise and prior to the commencemaent of the extanded term or completion of the purchase, (I} Lessee falls to pay Rent for a period
of 30 days after such Rent becomes due (without any nacessity of Lessor to give notice thereof), or {ii} if Lassee commits a Braach of this Leasa.
40, Multiple Bulldings. If the Premises are a part of a group of buildings controlled by Lessor, Lessee agreas that it will abide by and
conform to all reasonable rules and regulations which Lessor may .make from time to time for the management, satety, and care of said
properties, including the care and cleanliness of the grounds and including the parking, loading and unloading of vehicles, and to cause ks
employees, suppliers, shippers, customers, contractors and Invitees to so ablde and conform. Lessas also agrees to pay its fair share of common
expenses Incurred In connection with such rules and regulations.
41, Security Measures. Lassee hereby acknowledges that the Rant payable to Lesscr hersunder does net include the cost of guard service
or othar security measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibllity for the
protection of the Promises, Lasses, its agents and invitees and their property from the acts of third parties.
42, Resarvations, Lassor reserves to itself the right, from time to time, to grant, without the consent or joinder of Lessee, such easements,
rights and dedications that Lassor deems necessary, and to cause the recordation of parcel maps and restrctions, so bong as such easements,
rights, dedications, maps and restrictions do not unreasonably intertere with the use of the Premises by Lessee. Lesses agrees io sign any
documents reascnably requested by Lessor to effectuate any such easement rights, dedication, map or rastrictions.
43. Performance Under Protest. if at any Uma a dispute shall arlse as to any amount or sum of money to be paid by one Party to the othar
under the provisions hereof, the Party agalnst 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 sald Party to Institute suit
for recovery of such sum. If it shall be adjudged that there was no lagal cbligation on the part of said Party to pay such sum or any part thereof,
said Party shall be entitled to racover such sum or 50 much thereof as it was not legally raquired to pay. A Party who does not Initiate sult for the
recovery of sums paid "under protost” with 6 months shall be deemed 10 have walved its right to protest such payment.
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44, Authorlty; Muitiple Parties; Execution.
(a} If either Party hareto is a corporation, trust, limited liability company, partnership, or slmilar entlly, each individual

executing this Lease on behalf of such entity represents and warrants that he or she Is duly authorized to exacute and dellver this Loase on its

behalf. Each Party shall, within 30 days after request, dellver to the other Party satistactory evidence of such authority. :

{b) If this Lease is executed by more than one person or entlly 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 empowarsd to sxecute 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 |f ail of the named Lesseas had executed
such document.

{c) This'Lease may be executed by the Partles in countarparts, each of which shall be desmed an orginal and all of which
together shall constitute one and the same instrument. .

45, Conflict. Any conflict between the printed provisions of this Lease and typewrltten or handwritten provislons shali be centrolled by the
typewritten or handwrittan provisions.

46. Offer. Preparation of this Lease by elther Pasty or thelr agent and submission of sams to the other Party shall not be deemed an offer to
leasa {o the other Party. This Lease Is not intended to be binding until executed and delivered by all Parties herato.

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 materally change Lessee’s abligations hersunder, Lessee agrees to make such reasonable non-monetary modifications to this Loase as
may be reasonably required by & Lender in connection with the abtalning of normal financing or refinancing of the Premises.

48. r-af—~dthy—Tria A B FE-RIGHTS-TO-FRIAL-BY—JUR

49, Arbitration of Disputes. An Addendum requiring the Arbitration of all disputes between the Parties and/or Brokers arising out of this
Lease [] Is [X] Is not attached to this Lease.
50, Accessibility; Americans with Disabilities Acl.

{a)  The Premises:
[zl Have not undergene an Inspection by a Certiflad Access Specialist (CASp). Note: A Certifled Accass Speclalist (CASp) can inspect the
subject premises and determine whether the subject premises comply with all of the applicable construction-related accessibillty standards under
state law. Although state law doss not require a CASp inspaction of the sublect premises, the commercial property owner or lessor may not
prohibit the lessee or tenant from obtalning a CASp inspection of the subject premises for the occupancy or potential occupancy of the lessea or
tenant, if requested by the lessee or tenant. The parties shall mulually agree on the arrangements for the time and manner of the GASp
inspaction, the payment of the fes for the CASp Inspectlon, and the cost of making any repairs necessary to camect viclations ot
construction-related accessibllity standards within the premises. :
[:l Have undergone an Inspection by a Certifled Access Specialist (CASp) and it was determined that the Premises met all applicable
construction-related accessibility standards pursuant to Californfa Civil Code §55.51 et seq. Lessee acknowledges that it raceived a copy of the
Ingpection report at least 48 hours prior to executing this Lease and agrees to keep such report confidential.
[:] Have undergone an inspection by a Certified Access Speclalist (CASp) and it was determined that the Premises did not.meet all applicable
construction-refated accessibllity standards pursuant to Calfifarnia Civil Code §55.51 et seq. Lessea acknowledges that it received a copy of the
Inspaction report at least 48 hours prior to executing. this Lease and agrees to keep such report confidential except as naecessary to complate
repairs and corrections of violations of construction related accessibility standards.

In the event that the Premises have been lssued an inspection report by a CASp the Lessor shall provide a copy of the disabilily access

inspection certificate to Lessee within 7 days of the execution of this Lease. : i
(b)  Sinco compliance with the Americans with Disabilitles Act (ADA) and other state and local accsssibllity statutes are

dependent upon Lessee's specific use of the Premisas, Lessor makes no warranty or reprasentation as to whether or rat the Pramises comply

with ADA or any similar legislation. In the event that Lessee's use of the Premlises requires madifications or addltions to the Premises in order to

be in compliance with ADA or other accessibllity statutes, Lessee agrees to make any such ne::essary modifications andfor additions at Lessee’s
'3 .

expanse. !

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN,
AND BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY
AGREE THAT, AT THE TIME THIS LEASE 1S EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND
EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND | ESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR AECOMMENDATION IS MADE BY THE AIR CRE OR BY ANY BROKER AS TO THE LEGAL
SUFFICIENCY, LEGAL EFFECY, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TQ 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 RCOF AND OPERATING SYSTEMS, AND THE SUITABILITY OF
THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES 15 LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED
TO BE REVISED TO GOMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES IS LOCATED.

mz ‘ PAGE 18 OF 18 7~

INITIALS INITIALS
© 2017 AIR CRE. All Rights Reserved, STN-27.00, Revised 01-03-2017

Produced with zipFonn® by ziploglx 18070 Fitean Mie Road, Fraser, Michigan 48026  wwy,ZioLpuiv com McFarland - 116 S




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

Sqn 0](“10‘ (A

S Qli o

Executed at: Executed at:
o _ 314119 on: ({/u VATi
By LESSOR: By LESSEE:

DEBOLT, DERRICK, MCFARLAND PROPERTIES, LIC,

City of San Diego, a California Municipal

COrpo:nt:Lon

By: Mi ILM ) !Lg’,{&ﬂ“”“ ?‘
Name Printed: Haather Dunaway 4!

Title:

NamePn
% i[lﬂ\;%% Ji%/_({ fﬁ‘g; Z)_'qu

Title: Maﬂﬂ\cjﬂ

Phone: Phone:

Fax: Fax:

Email: Emait:

By: By:

Name Printed: Name Printed:

Title: Title:

Phone: Phone:

Fax: Fax:

Email: Email:

Address: P.O. Box 501901 Address:

San Diego, CA 92150

Federal ID No.: Federal fD No.:
4

BROKER BROKER

None Nene

Att: Att:

Title: Title:

Address: Addrass: !

Phone: Ehona:

Fax: Fax:

Email: Email:

Federal ID No.: deeral ID Ne.:

Broker/Agent BRE License #: Bmken‘A.ent BRE License #:

AIR CRE. 500 North Brand Bivd, Suite 900, Glendale, CA 91203, Tel 213-687-8777, Email contracta@aircre.com
NOTICE: No part of the works may be repreduced in any form without permission In writing.

. Approved As To Form

o
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Mara W. Elliott
BY: 0. Date:i("”'g

NAME:  Marco A. Verdugo
e DoPU omey
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ADDENDUM TO
AIR CRE
STANDAR%%JSTRI /COMMERCIAL SINGLE-TENANT LEASE-NET
DATED U{d 2013 (“LEASE”), BY AND BETWEEN DEBOLT,
DERRICK, MCFARLAND P} PROPERTIES, LLC (“LESSOR”), AND
THE CITY OF SAN DIEGO (“LESSEE”)

In consideration of the murual promises made in this “Addendum” to Lease, Lessor and
Lessee agree to the following changes or supplements to the Lease:

1.6(b) Security Deposit. Security Deposit shall be equal to last month’s full, non-prorated Base
Rent in option year 3 as shown in Section 52 below.

22&23 Condition. Notwithstanding anything to the contrary in the Lease, Lessee has
inspected the Premises and Project and Lessee shall accept the Premises in its “as-is’ and “wherc-
is” condition with all faults as of the date Lessor delivers the Premises to Lessee. Lessee’s
acceptance of possession of the Premises constitutes Lessee’s acknowledgment that the Premises
and Project are acceptable and in the condition required by this Lease. Lessor makes no
representations as to the physical condition of the Premises, including the structural elements of
the roof, bearing walls and foundation of any buildings on the Premises (the “Building”), the
heating, ventilating and air conditioning systems (“HVAC”), any other part of the Project, their
compliance with applicable laws, or their fitness for any particular purpose. Unless otherwise .
stated in the Lease, Lessor shall not be obligated to provide or pay for any improvements, work or
services related to the improvement, remodeling or refurbishment of the Premises. Prior to
commencing any construction or modification of the Premises, Lessee shall obtain Lessor’s prior
written consent, which shall not be unreasonably withheld, delayed, or conditioned, and shall
- procure all necessary governmental permits and approvals. Prior to Lessee occupying the
: Premises, Lessee shall obtain a certificate of occupancy and any other governmental permits and
_ licenses required for Lessee to usc and occupy the Premises, and deliver a copy of each to Lessor.

"+ 6.4  Inspection; Compliance. Notwithstanding anything to the contrary in Paragraph 6.4,
Lessor acknowledges and agrees that items left for storage in the Premises by community members
arc the personal property of those individuals and arc not subject to inspection by Lessor or any
third party except as may be warranted for reasons of health and safety; comphance with applicable
laws or otherwise as required by Lessor s insurer or lender. i

8. Insurance; Indemnity. Lessor shall be named as additionally insured for all insurance
required to be held by Lessee under the Lease and as required to be held by any Permitted
Transferee (as defined below). Notwithstanding anything to the contrary in the Lease, Lessee shall
have the right to “self-insure” with respect to any of the insurance required to be carried by Lessee
under this Lease. “Self-insure” shall mean that Lessee is itself acting as though it were the
insurance company providing the insurance required under the provisions hereof and Lessee shall
pay any amounts due in lieu of insurance proceeds because of self-insurance, which amounts shall
be treated as insurance proceeds for all purposes under this Lease. All amounts which Lessee pays
or is required to pay and all loss or damages resulting from risks for which Lessee has elected to
self-insure shall be subject to the waiver of subrogation provisions of this Lease and shall not limit
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Lessee’s indemnification obligations set forth in this Lease. In the event that Lessee elects to self-
insure as permitted, Lessor shall have the same benefits and protections as if Lessee carried
insurance with a third-party insurance company satisfying the requirements of this Lease. Any
self-insurance so maintained by Lessee shall be deemed to contain all of the terms and conditions
applicable to such insurance as required in this Paragraph 8, including, without limitation, a
deemed additional insured provision and a deemed waiver of subrogation; consequently, Lessor
shall be treated as if Lessee had actually purchased such insurance from a third party. If Lessee
elects to so self-insure, then with respect to any claims which may result from incidents occurring
during the term, such seif-insurance obligation shall survive the expiration or earlier termination
of this Lease to the same extent as the insurance required hereunder would survive. If Lessee
elects to self-insure, Lessee will deliver written notice to Lessor detailing the coverages being self-
insured and how claims are administered. :

10.1 Real Property Taxes. If Lessor sells the Premises or the Project and as a direct result the
Premises or the Project is reassessed and the Real Property Taxes increase, Lessee shall not be
obligated to pay more than 105% of the Real Property Taxes payable immediately prior to such
salé during the remainder of the then applicable term and any extended option period.

11.  Utilities and Services. Lessee shall have all utilities and service contracts placed into
Lessee’s name on or before the Commencement Date.

12.  Assignment and Subletting. Lessor acknowledges and agrees that Lessee intends on
entering into agreements with the San Diego Housing Commission, a California public agency,

. and a third-party operator, chosen by Lessec in conjunction with the San Diego Housing

Commission, for the operation of a storage warehouse. Notwithstanding any provision in this
Lease to the contrary, Lessee shall have the right, without obtaining Lessor’s consent to transfer
or sublease all or any part of Lessee’s interest in this Lease or in the Premises, (whether by sublease
or through an operations or management agreement) to the San Diego Housing Commission and
a third party operator (each a “Permitted Transfer” to a “Permitted Transferee”) as long as the

followmg conditions are met:

12.1.  Lessee shall provide written notice of the Permitted Transfer to Lessor together
with copes of the written agreements with the San Diego Housing Commission and third-party
operator {as applicable) at least ten (10) business days before the Permitted Transfer; :

12.2. Any Permitted Transfer shall be at no cost to Lessor, shall not be a subterfuge by
Lessee to avoid its obligations under the Lease and all Permitted Transferces shall agree in writing
to comply with the terms of the Lease;

12.3. Lessee shall pay to Lessor all Rent, additional rent or other such consideration
payable by such Permitted Transferee to Lessee or on behalf of Lessee in connection with the
transfer or subletting in excess of the rent, additional rent and other sums payable by Lessee under
this Lease during the term of the agreement (on a per square foot basis if less than all of the
Premises is subleased), less the reasonable costs actually incurred by Lessee to secure the sublease.

12.4.  No Permitted Transfer shall release Lessee of any obligatiens hereunder or alter the
primary liability of Lessee for the payment of Rent or for the performance of any other obligations
to be performed by Lessee.
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23.  Natices. A copy of all notices to the parties pursuant to Paragraph 23 shall be concurrently
transmitted to the following addresses: )

To Lessor: Debolt, Derrick, Mcfarland Properties, LLC
14945 Del Diablo Lane
San Diego, CA 92129

With a copy to: The Opus Law Firm
Attn: Justin White
662 Encinitas Blvd, Ste 248
Encinitas, CA 92024

To Lessee: : The City of San Diego
Attn: Director, Real Estate Assets Department
1200 Third Ave., Ste 1700
San Diego, CA 92101

With a copy to: San Diego Housing Commission
Attn; President
1122 Broadway
San Diego, CA 92101

ADDITIONAL PROVISIONS:

51. Option to Extend. Lessor hereby grants to Lessee the option to extend the term of this
Lease for two (2) additional one (1) year periods commencing when the pI‘lOI term expires upon
each and all of the following terms and conditions:

51.1. In order to exercise an optmn to extend, Lessee must give wrltten notice of such
election to Lessor and Lessor must receive the same at least three (3) months but not more than
(12) months prior to the date that the option period would commence, time being of the essence.
If proper notification of the exercise of an option is not given and/or received, such option shall
automatically expire. Options may only be exercised consecutively.

51.2.  Except for the provisions of this Lease granting an option or options to extend the
term, all of the terms and conditions of this Lease, including but not limited except where

specifically modified by this option shall apply.

51.3. Notwithstanding Paragraph 39.2, this Option is personal to the original Lessee and
any Permitted Transferees (as defined herein) and cannot be assigned or exercised by anyone other
than said original Lessee and only while the original Lessee or a Permitted Transferee is in full
possession of the Premises and without the intention of thereafter assigning or subletting.

51.4. The monthly rent for each month of the opﬁon period shall be calculated in
accordance with Paragraph 52.
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52.

Rent. The monthly Base Rent during the first twelve (12) months of the Original Term of

this Lease shall be $14,740 per month. Upon each anniversary of the Commencement Date, Base
Rent shall increase by three percent (3%) for the following twelve (12) month option periods
pursuant to Paragraph 51 in accordance with the following schedule:

53.

54.

55.

56.

Year . Base Rent PSF Base Rent Per Month
Year 1: $0.67 psf $14,740.00/mo
Option Year 2: $0.69 psf $15,182.20/mo
Option Year 3: $0.71 psf $15,637.67/mo

Operating Expenses. It is understood that Lessee shall be one hundred percent (100%)
responsible for all the costs to maintain, repair, insure and operate the Premises in the condition
required under the Lease. However, if Lessor incurs any cost or expense to maintain, repair,

"insure and operate the Premises (including Real Property Taxes) (collectively, “Operating

Expenses”) then Lessee shall reimburse Lessor for the same. Lessce shall pay regular
estimated Operating Expenses, commencing upon the Start Date, concurrently with the
payment of Base Rent. Itis estimated that the monthly Operating Expenses shall be $1,496.00
per month, but are subject to reconciliation after Lessor determines the actual Operating
Expenses for the fiscal period in question and the parties shall reconcile the payments as
follows: If Lessee has under-paid any Operating Expenses, Lessee shall deliver to Lessor the
difference in any under payment of Operating Expenses within ten (10) business days after
demand. If Lessee has overpaid any Operating Expenses, Lessee shall be entitled to a credit
against future Operating Expenses for such over-payment.

Forklift Usage: Lessee shall have the right to use Lessor’s Toyota forklift (the “Forklift”).

Lessee hereby agrees to indemnify, defend and hold Lessor harmless from and against any and
all liabilities whatsoever arising out of or in connection with the use of the Forklift. Lessee
shall be solely responsible for upkeep' and maintenarice for the Forklift, Bi-annual servicing
shall be performed and paid for by Lessee. Forklift shall be returned to Lessor at the end of
the Original Term in good working condition. Lessee shall procure reasonable insurance with
regard to the Fork Lift, naming Lessor as an additional insured.

Entire Agreement. This Addendum, together with the Lease contain the final, complete and
exclusive statement of all the representations, warranties, conditions and agreements of the
Lessor and Lessee concerning the Premises. No other prior representation, warranty,
condition, agreement or understanding concerning the Premises shall be effective for any

purpose.

Inconsistent Terms. If any of the provisions of this Addendum are inconsistent with any of
the provisions of the Lease, then the provisions of this Addendum shall prevail.

Signatures appear on the following page
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IN WITNESS WHEREOF, Lessor and Lessee have executed this Addendum as of the date of the
Lease above.

LESSOR: DEBOLT, DERRICK, MCFARLAND PROPERTIES, LLC
a California limited liability company

By: ﬂm
Name: H [\,
Its:_Manag Sef

LESSEE: CITY OF SAN DIEGO
a California municipal corporation

IEIZ;ne: W &A% g
s QU Lo SSNIK 55405

Approved As To Form

Mara W. Elliott _
BY:( 2 ; ! ) . Date: 4 ]41¥
NAME: __ Marco A. Verdugo
tme:  Deputy City Attorney

va
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