
THE. CITY OF SAN DIEGO

September 4,2014

Mr. Michael L. Rubin
M.C. Strauss Company
990 Highland Drive, Suite 200
Solana Beach, CA 92075

Reference: Consent to Sublease - Baycity Brewing Company

Dear Ms. Rubin:

Please find enclosed one (1) fully executed original Consent to Sublease for the Baycity
Brewing Company.

If you have any questions, please contact me at hfarst@sandiego.gov or (619) 236-6727.

Sincerely,

Heide E. Farst, CSM
Property Agent

HEF/cb
Enclosure

I:ISupport StaffGroupIWP0I2014IFARSTlL-RUBIN.doc

Real Estate Assets Department
1200 ThirdAvenue, Suite 1700, MS SIA • San Diego, CA92101·4199

Tel (619) 236·6020 fox (619) 236·6706

mailto:hfarst@sandiego.gov


CITY OF SAN DIEGO

CONSENT TO SUBLEASE

THIS CITY OF SAN DIEGO CONSENT TO SUBLEASE ("Consent") is made by THE CITY
OF SAN DIEGO, a California municipal corporation ("CITY"), to be effective as of
September ~,2014 (the "Effective Date"), as follows:

I. Master Lease. CITY, as lessor, and MATTHEW C. STRAUSS AND IRIS LYNN
STRAUSS, CO-TRUSTEES OF THE STRAUSS FAMILY TRUST DATED JUNE 5,1992
("STRAUSS"), as lessee, are parties to that certain FLAT RATE LEASE ("Master Lease")
filed in the Office of the San Diego City Clerk on October 25, 1978, as Document No.
764812, and assigned by that certain ASSIGNMENT AND ASSUMPTION OF LEASE
AND CONSENT TO ASSIGNMENT to MATTHEW C. STRAUSS filed in the Office of the
San Diego City Clerk on January 22, 1982, as Document No. 768397, and as further assigned
by that certain ASSIGNMENT AND ASSUMPTION OF LEASE AND CONSENT TO
ASSIGNMENT to MATTHEW C. STRAUSS AND IRIS LYNN STRAUSS, CO-
TRUSTEES OF THE STRAUSS FAMILY TRUST DATED JUNE 5,1992, dated January
23, 1997, and relating to the ground lease of the land located in the City of San Diego, State
of California, described and delineated on Exhibit "A" attached hereto and by this reference
made part of this Consent (the "Master Lease Premises").

2. Sublease. STRAUSS, as sublessor, and Baycity Brewing Company, as sublessee
("Sublessee"), are parties to that certain sublease ("Sublease") dated April 21, 2014, relating
to a portion of the improvements on the Master Lease Premises (the "Sublease Premises," as
more particularly defined in the Sublease).

3. Consent Required. Master Lease section IV., A., 2. Right to Assign and Sublet, requires
CITY'S consent to STRAUSS' subleasing the Sublease Premises to Sublessee.

4. No Release. Nothing herein shall release STRAUSS from any of its obligations under the
Master Lease .

. 5. Consent. Subject to the foregoing, CITY hereby consents to STRAUSS' subleasing the
Sublease Premises to Sublessee, provided all of the following conditions are and remain true
throughout the term of the Sublease:

(a) The Sublease is subject and subordinate to the Master Lease, as may be amended from
time to time, and this Consent;

(b) CITY is not bound by any term or condition in the Sublease which in any way conflicts
with CITY'S rights or would otherwise result in increasing CITY'S obligations under the.
Master Lease.
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If at any time the foregoing provisions are not true, this Consent shall automatically and
retroactively become null and void as of the Effective Date.

THE CITY OF SAN DIEGO, a California
municipal co oration

By:
stin Geitz

Interim Director, Rea

Approved as to form and legality this ? of ~ ~. 201!:L.

Environmental Analysis Section Environmental Clearance:

Date: ~~

Exhibit A: Master Lease Premises

H:IShared\READIFarstlStrauss Family TrustlConsent to Sublease-Strauss-Baycity
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EXHIDlT "/\"

THAI .PORTI~N OF PUE~lO LOT 2S9 OF THE p~taLo lANOS OF SAN CIEGO,
IN THE tllY OF SAN DIEGO, tOUNTY OF SAN CIEGO; STATE ~F' tAlIFURNIA,
AttO~DING TO HAP IHEREOF HAOE DY JAMES PAStOE, A tOPY OF ~HltH SAIO HAP
WAS FILEO I~ THE OFFltE OF tOUNIY REtUROER OF SAN CIEGO tOUNTY ANa
KNOWN AS 111 StELLANEOUS HAP NO. 3b, oEseR IBEO .AS FOLLO~S: '

I\EGINNING AT A POINT IN TIIF. SOUTHERLY LINE Qf "ANtQtK SIReH, AS
DEStRIBED IN PARtEl NO. I OF RESCLUIION NO. I',nb) OF THE tlTY OF SAN
DIEGO, A tERTI FlED COPY OF SAle PESOLUIION WAS RECORCEO
JULY 30, 19b9 AS OOtUI'ENT NO. 137B3b Of OFFICIAL RECOROS IN THEtOUNIY
~EtURUER'S OFFICE, SAIO POINT P.EING THE INTERseCTION Of SAID SOuTHERLY
LINE \lIIH THE sourHEASTE~LY LINE Of P. L. 2S'I OF THE puEBLO L,lNOS OF
SAN OIEGO, IN THE CITY <.IF SAN OIEGO, tnuNIY OF SAN CrEGO, SlATE OF
CALIFORNIA, AttUROING TO HAP THEREOF I1ADE 9'1' JAI1ES PAStOE IN 1070, A
CO" OF WHItH MAP WAS FILED IN IHE OFFltE CF teUNry REttJROER OF S .. l
DIEC.O tOU/IlY. NlJVE'IIlEII 1~, 1'121,· AS HIStELLANEOUS HAP NO. H, rHE'(tE
ALONG SAID SOuTHERLY LINE, .SOUTH dZ· II·S3· ~EST ~bO.9Z FEET IREtORO
SOUTH qZ·~2·~2· wEST ~bO.91 FEETI ro POIIII ·A· OF SAID P.~tEL NC. I,
SAIO POIIII UEIN[, ON THE 'lO~THEAsrERLY lIl1E OF KURrl SlREET,. AS
DESCRleED IN PARCEL NC. Z OF SAID RESOLUTION·NC. 1915b3 OF ~FFltl"L
RECURDS; THENCE ALONG SAID ·NORTHUSTEFtLY LlhE eN A TA"C.ENT. tURYE ·TO THE
LeFT HAYING A RADIUS DF loa FEET THROUGH AN AN~LE OF ljb·OT·S)· AN ARC
DISTANCE OF q~.u~FEET IREtORD 9S.0b FEETI: TriENtE ALONG THE
NUP.THEASTERLY LINE OF SAIO KURTl STReET, SOUTH S3' ~b·DO· EAST )O~.OZ
FEET TO ·THE SOUIHEASTERLY LINE OF SAID P. L. ZS9: THENtE ALaI\(, SAID
SOUTHEASIERLY 'LINE, "Oitl'" 3b·OQ·S3" EAST 3B8.2b FEEr TO THE FOINI .. F
B~CIN~ING. .

o'
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Date of Notice: August 18,2014

NOTICE OF RIGHT TO APPEAL
ENVIRONMENTAL DETERMINATION

DEVELOPMENT SERVICES DEPARTMENT
SAP or WBS No. 21000022

PROJECT NAMEINUMBER: Consent to Sublease between the Strauss Family Trust and Baycity
Brewing Company

COMMUNITY PLAN AREA: Midway-Pacific Highway/Sports Arena
COUNCIL DISTRICT: 2
LOCATION: 3760 Hancock Street, Suites A & B, San Diego, CA 92110

PROJECT DESCRIPTION: Authorize the Mayor or his designee to sign a Consent to Sublease,
allowing Lessee to sublease approximately 4,200 square feet for sixty (60) months.

ENTITY CONSIDERING PROJECT APPROVAL: City of Dan Diego Mayor-Appointed
Designee

ENVIRONMENTAL DETERMINATION: CEQA Exemption Section 15301- Existing facilities

ENTITY MAKING ENVIRONMENTAL DETERMINATION: City of San Diego Mayor-
Appointed Designee

STATEMENT SUPPORTING REASON FOR ENVIRONMENTAL DETERMINATION: This
activity has been determined to be exempt from CEQA pursuant to CEQA Section 15301 (Existing Facilities)
which allows for the operation, repair, maintenance, permitting, leasing, licensing or minor alterations of
existing public or private structures or facilities involving negligible or no expansion of use; and where the
exceptions listed in CEQA Section 15300.2 would not apply in that no cumulative impacts were identified; no
significant effect on the environment were identified; the project is not adjacent to a scenic highway; no
historical resources would be affected by the action, and the project was not identified on a list of hazardous
waste sites pursuant to Section 65962.5 of the Government Code. This permit will allow use of a limited area
within an existing commercial building where no environmental impacts would result.

PROJECT MANAGER:
MAILING ADDRESS:

Heide E. Farst, CSM
1200 Third Avenue, Suite 1700, MS 51A
San Diego, CA 92101
(619) 236-6727PHONE NUMBER:



••

On August 18, 2014 the City of San Diego made.the above-referenced environmental determination
pursuant to the California Environmental Quality Act (CEQA). This determination is appealable to
the City Council. If you have any questions about this determination, contact the City Development
Project Manager listed above.

Applications to appeal CEQA determination made by staff (including the City Manager) to the City
Council must be filed in the office of the City Clerk within 10 business days from the date of the
posting of this Notice (September 2,2014). The appeal application can be obtained from the City
Clerk, 202 'C' Street, Second Floor, San Diego, CA 92IOI.

This information will be made available in alternative formats upon request.

POSTED IN THE OFFICE OF DSD

Posted AUG 1 5 2014 !wJ
SEP 02 2014Removed _

Posted by .,.MfRtJ2y
-=========._=-=_.;=-=_.=....=....=.-=-=-..__ ..~



M.e. STRAUSS
COMPANY

June 24, 2014

Via Federal Express
Heide E. Farst, CSM
Property Agent
The City of San Diego/Real Estate Assets Department
1200 Third Avenue, Suite 1700, MS 51A
San Diego, CA 92101

RE: Request for City approval
Strauss Family Trust- Sports Arena Business Park
3760 Hancock Street, San Diego, CA

Dear Heide:

In accordance with the Ground Lease for the above referenced location, we are hereby
requesting City approval for a new five (5) year lease, with two (2) five year options with
new tenant, Baycity Brewing Company.

Enclosed please find a copy of the signed lease agreement for your review and approval.

Thank you for your immediate attention to this matter. We look forward to your
approval.

Christie Parker
Vice President of Real Estate

990 HIGHI.AND IJRJVE #200 SOLANA BEAGI, CALIFORNIA 92075
PI-lONE (858) 792-7500 FAX (858) 792-7834



·''.'
STANDARD INDUSTRlAU COMMERCIAL

MUL Tl·TENAtIT LEASE-GROSS
AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION

1. Basic ProYlslons ("Balle Provisions").
1.1 Partl .. : This Lease (I'leaae"). dated for refarence pUrpOSBSonly April 21 2014 I Is

medo by and between Slrauos Fgmltv TOJst UOT 616/92 dba: ~lrPY§s Company ("LeBBor")
and Bayclty BrBwlmJ COmoany ("Letleull), (collecUvely the "Partlos". or Individually 8 .
"Party").

1.2(a} Proml ••• : That carlaln portion of Ihe Projecl (a. dajlned bolow). Including .lIlmprov.m.nl. Ih.,.1n or to b. provided
by Lessor under the terms of lhls Leaso, commonly known by the street address of 3760 Hancock StrUB' SUUR MB .,
1oc.I.d In th. City 01 S.n DI.no. Counly of S.n DIeRo SI.I. of l&Il!IlLoIi. wllh lip cod. WJJl .•• outlln.d on Exhlbtl tiM attached
hereto t"Prelnls8&") and generally described as (describe brIer/v the nature of Ule Premises): sPOrt Arona By,lrnl:llss~P.QQrk[Jl.. _
I.OO.Jiernlged premIses COOBlsts of apgmx 4 aQO sward leeL The proOBrty Is further descrlbgd on Exhibit A & A 1
111addition to lessee's rfghts to use end occupy U19 Promlsss 89 hereinafter "paclned, Lessee sholl have non-exclusive rights to tho
Common Areas (all defined In Paragraph 2,7 below) as herelnafler specified, but shall nol have any rlgl119 to the roof, extarlor wana or
ul/llly rac.ways of U,. building containing U,. Preml,.s ("Ilulldlng") or to .ny oll1.r building. In Ih. ProJ.cL Tho Pram Is••• tho
Building, the Common Areas, lheland upon which they ere located, along wllh All olher buildings and Improvements thereon, are.hereln
collectively referred to as the "Project." (Sse also Paragraph 2,)

1.2(b) Parking: ~~~ unre.ervod vohlcl. par1<lngepee •• ("Unr ••• rv.d P.rklng Sp.c .... ); and ...lli2I
.0DllcobloL_r •• arv.d vahlcl. parking .pac •• ('R ... rved P.rklng Sp.c .... ). (5 ••• Iso P.r.gr.ph 2.6)

1.3 T.rm: Sixly (60) month. ("Origin. I Te,m") comm.nclng on Ih•• arllar ot. 1) Janu.ry 1. 2015 or 2) nln.ly (90) dey.
following Lessee's receIpt of Sill necaaaery IIconslng (proVIded Lassee dlllgenUy pUl1ues all such licensing as defined below)
("Commone-mont Date") and ending slxly (60) monlhs from UlB Commencement Oate("ExplraUon DatelO

). (See also Pamgraph 3.)
(see Elthlblt K). Such licensing shall be limited LoAlcolloUc Bevorage COlllroJ (-ABC-) and Tax&Trode Bureau ("1"T8-) Uconses.

1.4 Earty PossGsafon: -----lNgl epQDcgblot (lteorty Possosslon Qota").(Sea also Paragraphs 3.2 and 3.3.)
1.5 Base Rent: Yoar Ono: $1.35psf x 4,2oosf tr $5,670.00 per monlh ("Baa8 Rent"), payable on the first day of each

month commencing upon lhe Ci::)ImnellComent Date. (Soe also Paragraph -4,)
8 If Ihl. box I. ch.ck.d. th.r •• r. provision. In thl. L•••• for tho e••• R.nt to be .dJ".tad. S•• Exhlbll F.

1,6 Loss.Q'S Share of Common Area Ope ... Ung Expeneos: (Not applicable) - percent L %) ("L09BOO'S Share").
1. T BaBe Renland Othur Monlos paId Upon Execution:

(.) D••• R.nt $ 5.670.00 for nal monll,·. r.nl.
(b) Common Area OperaUng Expenses: $ 'doel not Rpply for Ule period -do@Q not pDply
(c) Securtty Depostt: 56,610.00 (pending upon les80r's receipt and approval 0' Lessee's ~nanclal statemonts

("Socurtty Deposit"). (5••• Iso P.ragraph 5.)
(d) Olh.r: $75.00 x 2 r•• troom.=$150.00 p.r month for w.t.r/ •• we, feu. (S •• Exhlbll C.II.m #4).
(I) Total Du. Upon Ex.cullon of lhl. L.a,.: $'12,330.00

1.8 Agreed Use; admlnl8traUve office Bnd manufacturing, distribution, end servIng 0' beor nnd BeIJIng of relaled
merchandise, subject to oxlstlng zoning and for no olher pUf1Joao or uaB. TenslIl shalt verify thai Its use 19 allowed In Ule current
zoning. S•• Exhlbll H. (5••• 1.0 Paragr.ph 6.)

1.9 Insuring Party: LoslIor 19 tho "Inlurlng Party". (Soe also Paragraph 8,)
1.10 RoaJ E.tata Broker.: (5 •• also P.ragraph 5).

la) RllpresontoUon: The roUowlng real estate brokers (Iho "Brokers") and brokerage relationships exlsl In Ull5
1,.".llIon (chack appllc.ble OOxa.):e ECP CgmwordaVNalsQo An denton raprosellts Lossor oxcfuslvely ("Le88or'e Broker");
U caRe Inc /Span WUllamB represents Le8soe exclusNolV ("Lessee's Brokor"); or
o -INa' Applicable) ropresonts bolt! LeSBor end Lessee (I'Dual Agoncy").

(b) Paymenl to Brokers: Upon e.x6CUtlon and delivery of Ihls LOBSe by both PariIeS, Lessor shall pay to Ole Brokers
tile brokerage fee agreed to hl B sepamte w,llten agreement (or If Ulera Is no such agreement. U)9 sum of (Nat agpDcablo) or ...llilAL%
of Ihe totol Base Rent for tho brokerage sorvlces rendered by the Brokers) .

. 1.11 Guarantor. The obligations o.r tho Lessoe under this Lease ere to bo.guaranteed by· mgt aopllcnblel ("Guarantor").
(So. al,o P.r.graph 37.) .

1.12 Addenda and Exhlblt.a: Attached hereto 18an Addendum or Addenda consisting of Paragraphs -= through ==
and Exhlblls -A... through .....lL-•• 11of which oon.lllul •• p.~ 01 8,1. Ie•••.
2. Prernlses. .

2.1 Letting. LOBsor hereby le889s to lossae, and Lessee heroby IOBse.s rrom lessor. the Premises, for U\e tann, at tho
rental, and upon all of Iho terms, covonants and condlUons 801 rorth In Ihl8 Leose. Unles8 otherwise provldod tl0reln, Bny statement nf
size Bet forth In Ulls LeaSEl, 01' that may have been used In calculating Ronl. Is an epproxlmatlon whIch the Parties ogr88 Is reasonable
and any payments based U18reOIl aro not subject (0 revision whelher or 1101 the octual size Is mora or le8s.

2.2 CondlUan. Lessor ShDII deliver U1atpordon of tho Premises contaIned wIthin Ute Bulldlng ("Unll") to Lessee broom
cl08n and tree or debris on tho Commencement Oaw or the Esrly Possession Data. whichever first occurs (l'Start Date"). and, so long
.s tho required •• rvlc. conl,.cls d•• crib.d In Paragraph 7.1(b) below.re obtaln.d by L••••• and In .ff.cl wllI1ln thirty day. following
tha SI.rt Dol •• warranl. Ih.llI19 .><Isllng olocll1col. plumbing. nra sprinkler. Ilghling. h•• Ung. v.ntll.Ung ond a~ conditioning .y.l.rns
("HVAC"I. lo.dlng door •• If .ny, .nd .11 othor .uch .I.rnon'" In th. Unl~ olh.r than Ihoo. construcled by L.s .... shall b. In good
operating condItion on saki date and that Ihe structural elements 01 the roof, bearing walla and foundaUon of the Unit shall be froe of
"Iaterlel defects. If 0 non·compllance with such warranty exists as or the Slarl Oato, or If one of 8uch syalems Of elemente should
malfunction or fall withIn Ihe appropriate warranty period, Lessor shall, a~ loasor's sole obligation ~Ul raspect to such mailer I excepl
a. olh.rwf.a provld.d In Ihl. L••••• promplly .n.r rec.lpl of wrill.n nollee from L lIlng fo~h wllh .peclflclty Ih. n.tur •• nd
oxtent of such nOrH;ompDance, n1alfuncUon or failure, lecllfy same al Lessor's expense. Tho warranty portoda 8holl bo os follows: (I) 6
months 88 to UIO HVAC ayslems. end (II) 30 days 88 to the remelnlllg systems IJnd other elements of 1I1eUnIt. II lessee doss 110tgIve
lassor tt1e required notice within lhe appropriate warranty period, correction 0' any 8uch non-compliance, malfunction or faRum shall be
the obfigatlon or Lessee at Lessee's sale cost end expense {except ror "Ie repairs to (he fire sprinkler eyRloms,'rool, (oundaUolls, and/or
bearIng walls-seQ Paragraph 7).

2.3 Compllancu. lessor warranls that th8 Improvements on UlS PremIses end lhe Common Areas comply with the
bulldb,g code. thai ware In .n.cl el Ih. Um. Il,.l .ach .uch Improv.m.nl, or portion 1I10r.ol .nd also with alt .ppllcabl. I.ws.
covenanls or restrictions of record, regulations, and ordinances In offect on tho Start Dale ("AppUcsblo Requirements"), The
Praml.a. ha. nolund.rgon. an In. paction by. C.rllfl.d Ace••• Sp.clallst (CASp). S.ld warronty do.s not apply 10111. us. of which
L••••• will pullh. Preml.o. Dr 10 .ny Alt.raUon. or Ultnly In.tallallon. (•• d.nn.d In Poragraph 7.3(a).) m.de or 10 b. made by
lossee. NOTE: LOBBOO 18 rosponslblo for determining whether or not the zoning Is approprIate ror L8Iso&'s Intended USO, Slid
acknOWledges thai past U808 of the PremlsDa may no tongar be anoWtld. If the Premises do nol comply with said warranty; LassDr.".11 .• <e.pl.s olharwl •• provld.d. p,onlplly .n.r receipt of wrll"'n notlc. from L.s •••• alllng ro~h wltl, spoclnclty th. n.lura .nd .xtanl of
Buch non-oompllanco, recmy the same at L08S0,IS BJlpensB. If lessoe doos not glvo Lessor wrilten notice of 0 non-compllanco With this
warrallty wlU1ln6 monU-ls following the Start Oats, correction or that non.compUance shall be the obltgaUon of Lessee a( Lesses's 80le cost
and expense. If tho Applicable Requlral11un(s Ble heraaner changed so 8S· to requlm durlng lhe term of this leaso U,e construcflon of all
.ddilion to or .n .It.ratlon of Ih. Unll. Proml .... od/or Building. th. ram.dl.lIon of Any H.zardou. Sub.tano •• or th. r.lnforcenlenl or
other physlc.1 modification of lho Unit. Pr.mlse. ilOd/ar Building ("Capitol expenditure"). L... or .nd L•••• o shall .lIoc"t. th. cosio'
80011 work as follows:
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(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of tne spaclnc and unique
use of U,e Premises by Lessee as compared WlUl uses by tenants In general, Lessee shall be fUlly responsible for the cost thereof,
provided. however, that if such Capital Expenditure Is required during the last 2 years of this Lease and the cost thereof exceeds 6 months'
Base Rent, Lessee may Instead tennlnate this Lease, unless Lessor notifies Lessee, ill writing, within 10 days after receipt af lessee's
terrnlnaUon notice that Lessor has elected to pay the dluererce between the actual cost thereof and the amount equal to 6 monlhs' Base
Renl. If Lessee elects termination, Lessee shall immediately cease the use of the Premises which requires such Capital Expenditure and
deliver to Lessor written notice specifying a termination date at least 90 days thereafter. Such termination dale shall, however, In no event
be earlier than the last day that Lessee could legally uUlIze the Premises without commencing such Capital Expenditure.

(b) If such Capital Expenditure Is not the result of the 'specltlc and unique use of the Premises by lessee (such as,
governmentally mandated selsmlc modifications), then Lessor and Lessee shall allocate the obligatioll to pay for the portion of such costs
reasonably attributable to the Premises pursuant to the formula set out in Paragraph 7.1(d); provided, however, that if such Capital
Expenditure Is required during the tast 2 years of this Lease or If Lessor reasonably determines that it Is not economically feasible to pay its
share thereof, Lessor shall have the option to terminate this Lease upon 90 days prior wrilten notice to lessee unless lessee notifies
Lessor, in writing, within 10 days after receipt of Lessor's termination notice that Lessee will pay tor such Capital Expenditure. If Lessor
does not elect to terminate, and fails to tender Its share of any such Capital Expenditure, Lessee may advance such funds and deduct
sante. wllh Interest, nom Rent until Lessor's share of such costs have been fUlly paid. If Lessee Is unable to finance Lessor's share, or If
the balance of the Rent due and payable for the remainder of this Lease Is not sufficient to fully reimburse Lessee on an offset basis,
Lessee shall have the right to terminate this lease upon 30 days written notice to lessor.

(c) Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to non-
voluntary, unexpected, and new Applicable Requirements. If the Capital ExpendItures are instead triggered by Lessee as a resull of an
actual or proposed change !J1 use, change in IntensIty of use, or modification to the Premises then, and in that event, Lessee shall be fUlly
responsible for the cost thereof, and Lessee shall not have any rlght to terminate this Lease.

2.4 Acknowledgements. Lessee acknowledges thaf: (a) it has been advised tiy Lessor and/or Brokers to satisfy itself with
respect to the condition of the Premises (including but notlimited to the electrical, HVAC and fire aptlnkler Systems, security, envlronrnental
aspects, and compliance with Applicable Requirements and the Americans with Disabilities Act), and their suitabllfty for Lessee's intended
use, (b) Lessee has made such Investigation as It deems necessary with reference to such matters and assumes all responsibility
therefore as the same relate to Its occupancy of the Premises, and (c) neither lessor, Lessor's Agents, nor Brokers have made any oral or
written representations or warranties with respect to said matters other than as set forth In Ihis Lease. In addition, Lessor acknowledges
that: (i) Brokers have made no representations, promises or warranties concerning lessee's ability to honor the Lease or SUitability to
occupy the Premises. and (Ii) it is Lessor's sale responsibility to Investigate tile flnenctat capability and/or suitability of all proposed tenants.
(See Exhibit 0)

2.5 Lessee as Prior Owner/Occupant. The warranties made by Lessor ill Paragraph 2 shall be of no force or effect if
Immediately prior to tile Start Dale Lessee was the owner or occupant at the Premises. In such event, Lessee shall be responsible for any
necessary corrective wo~.

2.6 Vehicle Parking. lessee shall be entitled to use the number-of Unreserved Parking Spaces and Reserved Parking
Spaces specified In Paragraph t .2(b) on those portions of the Common Areas designated from time to time by Lessor for p~lfkll1g. lessee
shall not use more parking spaces than said number. Said parking spaces shall be used for parking by vehicles no larger than futl-slze
passenger automobiles or pick-up trucks, herein called "Permitted Size Vehicles." Lessor may regulate the loading and unloadIng of
vehicles by adopting Rules and Requlatlons as provided In Paragraph 2.9. No vehicles other than Permitted Size Vehicles may be parked
In the Common Area without the prior wrltten permission of Lessor.

(a) Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee's employees,
suppliers, shippers, customers, contractors or Invitees to be loaded, unloaded, or parked in areas other Ulan those designated by Lessor
for such acuvlnes.

(b) Lessee shall not service or store any vehicles III Ihe Common Areas.
(c) If Lessee permits or allows any of the prohibited activities described In this Paragraph 2.6, then Lessor shall have the

right, without notice. ill addition to such other rights and remedies that It may have, to remove or tow away the vehicle involved and charge
the cost to Lessee, whIch cost shall be immediately payable upon demand by Lessor.

2.7 Common Areas-Definition. The term "Common Areas" Is defined as all areas and tecnlues outside the Premises
and wlthln the exterior boundary line of the Project and Interior utility raceways and installations wlUlln the Unit that are provided and
designated by the lessor from time to time for t1}B gene.alllon-exclusive use of lessor, Lessee and other tenants of the Project and their
respective employees, suppliers, shippers, customers, contractors and Invitees, including parking areas, loading and unloading areas,
trash areas, roadways, walkways, driveways and landscaped areas.

2.8 Common AreBs-Lessee's Rights. Lessor grants to Lessee, for the benefit of Lessee and Its employees, suppliers,
shippers, contractors, customers and Invitees, during tile term of this Lease, the non-exclusive right to use, In common with others entitled
to such use, the Common Areas as they exist from tlrna to time, SUbject to any rights, powers, and privileges reserved by Lessor under the
terms hereof or under the terms of any rules and regUlations or restrictions governing the use of the Project. Under no circumstances shall
. the right herein granted to use the Common Areas be deemed to include the right to store any property, temporarily or permanently, In tile
Common Areas. Any such storage shall be permlUed only by the pnor written consent of Lessor or Lessor's designated agent, which
consent may be revoked at any time. In lhe event that any unauthorized storage shall occur, then Lessor shall have the right, without
notice, in addition to such omer rights and remedies that it may have, to remove the property and charge tile cost to lessee, which cost
shall be Immediately payable upon demand by Lessor.

2.9 Common Areas-Rules and Regulations. Lessor or such other person(s) as lessor may appoint shall have the
exclusive control and management of the Common Areas and shall have the right, from time to lime, to establish, modify, ameno and
enforce reasonable rules and regulations ("Rules and Regulations") for the management, safety, care, and cleanliness of the grounds,
the parking and unloading of vehicles imd the preservation of good order, as well as for the convenience of other occupants or tenants of
the Building and the Project and their Invitees. Lessee agrees to abide by and conform to all such Rules and Regulations, and to cause Its
employees, suppliers, shippers, customers, contractors andlnvltees to so abide and conform, Lessor shall not be responsible to Lessee for
the non-compliance wlU, saId Rules and Regulations by other tenants of the Project.

2.10 Common Areas-Changes. Lessor shall have the rlght,ln lessor's sale discretion, from time to time:
(a) To make changes to Ihe Common Areas, Including, without limitation, changes in the location, size, shape and number

of driveways, entrances, parking spaces, Parking areas, loading and unloading areas, ingress, egress, direction of traffic, landscaped
areas, walkways and utility raceways;

(b) To close temporarily any of the Common Areas for maintenance purposes so long as reasonable access to the
Premises remains available;

(c) To designate other land outside the boundaries of the Project to be a part of the Common Areas;
(d) To add additional buildings and improvements to the Common Areas;
(e) To use the Common Areas while engaged in makIng additional Improvements, repairs or elteratlons to Ule Project, or

any portion thereof; and
(f) To do and perform such other acts and make such other changes In, to or with respect to the Common Areas and

Project as Lessor may, In the exercise of sound business judqment, deem to be appropriate.
3. Term. .

3.1 Term. The Commencement Date, Expiralion Date and Original Term of this Lease are as specified in Paragraph 1.3.
(see Exhlbll C #2)

3.2 Early Possession. If Lessee totally or partially occupies tile Premises prior to the Commencement Date, the obligation
to pay Base Rent shall be abated for the perlod of such early possession. All olher terms of Ihls Lease (inclUding but not limited to the
obligations to pay Lessee's Share of Common Area Operating Expenses, Real Property taxes and Insurance premiums and to malutain
the Premises) shall, however, be In eHect durIng such period. Any such early possession shall not affect Ihe Expiration Date. (See
Exhibit C # 1)
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3.3 Delay In Possession. Lessor agrees to use lis best commercially reasonable efforts to deliver possession of the
Premises to Lessee by the Commencement Date. If, despite said efforts, Lessor is unable to deliver possession as agreed, Lessor shall
not be subject to any liability therefor. nor shall such failure affect the validity of this Lease. Lessee shall not, however, be obligated to
pay Rent or perform its other obligations until it receives possession of the Premises. If possession is not delivered within 60 days after
tile Commencement Date, Lessee may, at 11soption, by notice in writing within 10 days after the end of such 60 day period. cancel this
Lease. in which event the Parties shall be discharged from all obligations hereunder. If such written notice Is not received by Lessor
withln said 10 day period, Lessee's right to cancel shall terminate. Except as otherwise provided, if possession is not tendered to
Lessee by the Start Date and Lessee does not terminate this Lease, as aforesaid, any period 01 rent abatement that Lessee would
otherwise have enjoyed shall run trent the date of delivery of possession and continue lor a period equal to what Lessee would
otherwise have enjoyed under the tenus hereof, but minus any days of delay caused by the acts or omissions of Lessee. If possession
of the Premises is 1I0t delivered within 4 months after the commencement Date. thls Lease snau terminate. unless other agreements
ale reached between Lessor and Lessee. ill willing. (See Exhibit C #12)

3.4 Lessee Compliance. Lessor sllall not be required to tender possession of the Premises to Lessee until Lessee
complies wilh its obligation to provide evidence of Insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be
required to perform all of its obligations under this Lease trout and after the Start Date, lncfudluq the payment of Rent, uotwifhstandluq
Lessor's election to withhold possession pending receipt of such evidence of insurance. Further, if Lessee is required to perform any
other coudltlons prior to or concurrent with the Start Date. lhe Stall Date shall occur but Lessor may elect to withhold possession until
such conditions are satisfied.
4. Renl.

4.1 Rent Defined. All monetary obligations of Lessee to Lessor under the terms of tllis Lease (except lor the Security
Deposit] ale deemed to be rent ("Roflt").

4.2 Common Aree Operating Expense •. INTENTIONALL Y DELETED
(a) "Common Area operating Expenses" are defined, for purposes of this Lease, as ail costs incurred by Lessor

relating to the ownership and operation of the Project. Including, but not limited to, the following:
(I) The operation, repair and maintenance, in neal, clean. good order and condition. but not the replacement

(see subparagraph (e)), of the following:

(aa) The Common Areas and Common Area Improvements, including parking areas, loading and
unloading areas, trash areas, roadways, parkways, walkways, driveways. landscaped areas, bumpers, irrigation systems, Common
Area lighting facilities, fences and gates, elevators, roots, and roof drainage systems.

(bb) Exterior signs and any tenant directories.
(cc) Any fire sprinkler systems.
The cost of water, gas, electricity and telephone to service the Common Areas and any utilities not(i1)

separately metered.

(iii) Trash disposal, pest control services, property management, security services, and the costs of any
envlroruneutal inspections.

(Iv) Reserves set aside for maintenance and repair of Common Areas.
(v) AllY Increase above the Base Real Property Taxes (as defined in Paragraph 10).
(VI) AllY "Insurance Cost Increase" (as defined in Paragraph 8).
(vii) Any deductible portion 01 an insured loss concerning the Building or the Cornman Areas.
(viii) The cost of ally Capital Expenditure to the BUilding or the Project 1I0t covered under tile provisions of

Paragraph 2.3 provided; however. that Lessor shall allocate tile cost 01 any such Capital Expenditure over a 12 year period and Lessee
shall not be required to pay more than Lessee's Share of 1t1441h 01 the cost of such Capital Expenditure ill any given 1I10nth.

(Ix) Any other services to be provided by Lessor that are stated elsewhere in this Lease 10 be a Common Area
Operating Expense.

(b) Any Common Area Operating Expenses and Real Property Taxes that are specifically attributable to the Unit, the Building or to
any omer building In the Project or to fhe operation, repair and maintenance thereof shall be allocated entirety to such Unit, Building. or other
buHding. However, any common Area Operating Expenses and Real Property Taxes, fhat are not specifically attributable to the Building or to any
other buikiillg or to the operation, repair and maintenance ureeot, shall be equitably allocated by Lessor to all buildings III tile Project. (See
ExlUbit Ccltems 3 & 4.)

(c) The inclusion of the improvements, fadllties and services set forth in Subparagraph 4.2(a) shall not be deemed to inpose an
obligation upon Lessor to either have said Improvements or lacilitles or to provide mose services unless the Project already has the same, Lessor
already provides die services, or Lessor has agreed elsewhere In dlls Lease to pmvide the same or some of them.

(d) INTENTIONALLY DELETED
(0) When a capital component such as U18roof, foundations, exterior walls or a Common Area capital improvement. such as the

parking lot paving, elevators, fences, etc. requires replacement, rather than repair or maintenance, Lessor snau, at Lessor's expense, be
responsible for such replacement. Such expenses and/or costs are not Cornman Area Operating Expenses.

4.3 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the Ur~ted States, without offset or
deduction (except as specifically permltted in this Lease). on or before the day on which it is due. Rent for any period during tile tenn herenl which
Is for less man one full calendar month shall be prorated based upon dl8 actual number of days of said month. Payment of Rent shall be made to
Lessor at Its address stated hereIn or to such other persons or place as Lessor may from time to time designate In writing. Acceptance of a
payment which Is less than the amount then due shall not be a Waiver of Lessor's rights to the balance of such Rent. regardless of Lessor's
endorsement of any check so Statblg. In the event that any check, draft, or other lnsuument of payment given by Lessee to Lessor Is dishonored
for any reason, Lessee agrees to pay to Lessor the sum of $25.
5. Security Deposit. Lessee shall deposit wlth Lessor upon execution hereof the Security Deposit as securlty for Lessee's faithful
performance of its obligations under lhls Lease. If Lessee fails to pay Rent, or otherwise Defaults under Ulis Lease. Lessor may use. apply or retain
all or any portion of said Security Deposit for the payment of any amount due Lessor or to reimburse or compensate Lessor for any liability,
expense, loss or damage which Lessor may suffer or Incur by reason thereof. If Lessor uses or applfes all or any portion of the Security Deposit,
Lessee shall wlthin 10 days after written request lharefure deposit monies wlUI Lessor sufficient to restore said Security Deposit to d18 full amount
requhed by this Lease. Lessor shallllol be required to keep the Security Deposit separate from its general accounts. WithIn 14 days after Ule
expIration or termblatlon of Ulls Lease. If Lessor elects to apply tile Security Deposit only to unpaid Rent. and otherwise within 30 days after the
Premises have been vacated pursuant to Paragraph 7.4(c) below, Lessor shall retum that portion of Ule Security Deposft not used or applied by
Lessor. No part of UlB Security Deposit shall be considered 10be held in trust, to bear interest or to be prepayment for any monies to be paid by
Lessee under Ulis Lease.
6. use.

6.1 Use. lessee shall use and occupy the Premises only for the Agreed Use and for no other purpose. Lessee shall not
use or permit the use of the Premises in a manner that is unlawful, creates damage, waste or a nuisance, or that disturbs occupants 01
or causes damage to neighboring premises or properties. (See Exhibit C, ltem 5.)

6.2 Hazardous SUbstances,
(a) Reportable Uses Require Consent. The term "Hazardous Substance" as used in this Lease shall mean

any product. substance, or waste whose presence, use, manufacture, disposal, transportation, or release, either by Itself or In combination with
other materials expected to be on the Premises. is either: (i) potentially Injurious to the public healUl, safety or welfare. the environment or the
Premises, (ii) regulated or monitored by any governmental authority, or (iii) a basis lor potential liability of Lessor to any governmental agency
or third party under any applicable statute or common law theory. Hazardous Substances shall Include, but not be limited to, Ilydrocarbons,
petroleum, gasoline, and/or crude aU or any products, 'by-products or fracUous thereof. Lessee shall not engage in any activity in or 011 tile
Premises which constitutes a Reportable Use of Hazardous Substances without the express prior written consent 01 Lessor and timely
compliance (at LeSsee's expense) with all Applicable Requirements. "Reportable Use" shall mean (i) U18Installation or use of any above or
below ground storage tank. (II) the generation, possessIon, storage. use, transportation, or disposal of a Hazardous Substance tl1al requires a
permit from, or with respect to which a report, notice, registrallon or busilless plan Is required to be filed with, any governmental authority,
and/or (iii) the presence at the Premises of a Hazardous Substance with respect to which any Applicable Requirements requires that a notice
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be given to persons entering or occupying Ule Premises or neighboring properties. Notwithstanding the foregoing, lessee may use any
ordinary and customary materials reasonably required to be used ill the normal course of the Agreed Use. so long as such use is in
compliance with all Applicable Requirements, Is not a Reportable Use. and does not expose the Premises or neighboring property to any
meaningfUl risk of contamination or damage or expose Lessor to any liability therefore. In addltlnn, Lessor may condition lis consent to any
Reportable Use upon recelvtng such addiUonal assurances as lessor reasonably deems necessary to protect itself, tile public. the Premises
andlor the environment against damage, contamination, Injury and/or liability; InclUding. but not limited to, the installallon (and removal an or
before Lease expiration or tennination) of protective modifications (such as concrete encasements) and/or Increasing the Security Deposit.

(b) Duty to Inform Lessor. If lessee knows, or has reasonable cause to believe, that a Hazardous Substance has
corne to be located in. on. under or about the Premises, other than as previously consented to by Lessor, Lessee shall Immediately give
written notice of such fact to Lessor, and provide lessor with a copy of any report, notice, claim or other documentation which It has
concemlng 018presence of such Hazardous Substance.

(c) Lessee Remedlallon. lessee shall not cause or permil any Hazardous Substance to be spilled or released Ill,
all. under, or about the Premises (InclUding through the plumbing or sanitary sewer system) and shall promptly, at Lessee's expense, lake all
investigatory arld/or remedial action reasonably recommended, whether or not formally ordered or required, for lhe cleanup of any
contenunaton of, and for the rnamtenanca, security aud'or Inoniloring of the Premises or neighboring properties. that was caused or materially
contributed 10by Lessee, or pertaining to or involving any Hazardous Substance brought onto ttle Premises during the term of Ihis Lease. by
or for Lessee, or any third party.

(d) Lessee Indemnlficallon. lessee shall indemnify, defend and hold Lessor. its agents, employees. lenders and
ground lessor. If,any. harmless from and against any and all lass of rents and/or damages, liabilities, judgments, claims, expenses, penalties.
and attorneys' and consultants' fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee, or any
Third party (provided, however, Ihat Lessee shall have 110 liability under this Lease wlUI respect to underground mlgrallon of any Hazardous
Substance under the Premises from areas outside of the Project). lessee's obligations shall Include, but not be limited to, the effects of any
contamination or injUry to person, property or the environment created or suffered by Lessee and the cost of Investigation, removal,
remediation, restoration and/or abatement. and shall survive the expiration or termination of this Lease. No termination, cancellation or release
agreement entered lute by lessor and Lessee shall release lessee from Its obllgallons under this Lease wlUI respect to Hazardous
Substances, unless specifically so aqreed by Lessor In writing althe time of such agreement.

(e) Lessor Indemnification. Lessor and its successors and assigns shall Indemnify, defend, reimburse and hold
Lessee, Its employees and lenders. harmless from and against any and all environmental damages, Including the cost of remediation, whIch
existed as a result of Hazardous Substances on Ihe Premises prior to the Start Date or which are caused by the gross negligence or willful
misconduct of Lessor, its agents or employees. Lessor's obligations, as and when required by the Applicable Requirements, shall Include, but
not be limited 10, Ule cost of investigation, removal, remediation, restoration and/or abatement, and shall survive the expiration or termlnatlon of
this Lease.

(f) Investigations and Remedlatlons. Lessor shall retain the responsibility and pay for any investigations or
remediation measures required by governmenlal entities having Jurisdiction with respect to lhe existence of Hazardous Substances on lhe
Premises prior to the Start Date, unless such remediation measure is required as a result of lessee's use (inclUding ~Alteralions:' as defined in
Paragraph 7.3(a) beklw) of the Premises, In which event Lessee sllall be responsible for such payment lessee shall cooperate fully in any
such activities at UIB request of Lessor, Including allowing Lessor and Lessor's agents 10 have reasonable access to tile Premises at
reasonable times In order to carry out Lessor's investigative and remedial responsibilities.

(g) Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1 (e)) occurs during the term
of this Lease, unless Lessee is legally responsible therefor (in which case Lessee snan make Ihe Investigation and remediatlnn thereot
required by the Applicable Requirements and Uds Lease shall contlnue in full force and effect, but SUbject to Lessor's rights under Paragraph
6.2(d) and Paragraph 13), Lessor may, at Lessor's option, either (i) investigate and remediate such Hazardous Substance Condition, if
required, as soon as reasonably possible at Lessor's expense, In which event jhle Lease shall continue In full force and affect or (ii) if the
estimated cost to remedlate such condition exceeds 12 Urnes the then monthly Base Rent or $100,000. whichever Is greater, give written
notice to Lessee, within 30 days after receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condition, of Lessor's
desire to terminate this lease as of Ule date 60 days following the date of such notice. In the event Lessor elects to give a termination notice,
Lessee may, within 10 days thereafter, give written notice to lessor of Lessee's commitment to pay tlle amount by which tile cost of the
remediation of such Hazardous Substance Condition exceeds an amount equal to 12 tlmes the then monthly Base Rent or $100.000.
wtuchever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days follOWing such commitment.
In such event tills Lease shall continue in full force and effect, and Lessor shall proceed 10make such remedlatlon, as soon as reasonably
possible after Ule required funds are available. If Lessee does not give such notice and provide the required funds or assurance thereof within
the time provided, Ihls Lease shall terminate as of the date specified in Lessors notice of tenninatlon.

6.3 Lessee's Compliance with Applicable Requirements. Excepl as otherwise provided In this lease, Lessee shall, at
Lessee's sole expense, fUlly, dillgently and in a timely manner, materially comply with all Applicable Requirements, the requirements of
any applicable fire Insurance underwriter or rating bureau, and the recommendations of Lessor's engineers and/or consultants which
relate in allY manner to the Premises, without regard to whether said requlrernents are now In effect or become effective after the Start
Date. Lessee shall, within 10 days after receipt of Lessor's written request, provide Lessor with copies of all permits and other
documents, and other information eVidencing Lessee's compliance wilh any Applicable Requirements specified by Lessor, and shall
immediately upon receipt, notify Lessor In writing (With copies of any documents Involved) of any threatened or actual claim, notice,
cllaUon, warning, complaint or report pertaining to or Involving the failure of lessee or the Premises to comply with any Applicable
Requirements.

6.4 Inspection Compliance. Lessor and Lessor's "Lender" (as defined In Paragraph 30) and consultants shall have the
right to enter into Premises at any time, in the case of an emergency, and omerwtse at reasonable times, for the purpose of Inspecting Ule
condition of the Premises and for verifying compliance by Lessee with Ulis Lease. The cost of any such Inspections shall be paid by Lessor,
unless a violation of Applicable Requirements, or a contamination is found to exist or be imminent, or the inspection Is requested or
ordered by a govemmental authority. In such case, lessee shall upon request reimburse Lessor for the cost of such Inspection, so long as
such inspection Is reasonably related to the violation or contamination.
7. Maintenance; Repairs, Utility Installatlonsj Trade Fixtures and Alterations.

7.1 Lessee's Obligations.
(a) In General. SUbject to the provisions of Paragraph 2.2 (Condition), 2.3 (Compliance), 6.3 (Lessee's Compliance with

Applicable Requirements), 7.2 (Lessor's Obligations), 9 (Damage or Destruction), and 14 (Condemnation), Lessee shall, at Lessee's sale
expense, keep the Premises, UlItfty Installations (Intended for Lessee's exclusive use, no malter where located), and Alterations In good
order, condition and repair (whether or not the portion of the Premises requiring repairs, or the means or repairing the same, are
reasonably or readily accessIble 10Lessee, and whether or not Ule need for such repairs occurs as a result of Lessee's use, any prior use,
the elements or the age of such portion of the Premises), lncludlug, but not tirllited to, all equipment or facilities, such as plumbing, HVAC
eQulpmenl, electrical, lighting facUlties, boilers, pressure vessels, flx.tures, Interior walls, Interior surfaces of exterior walls, ceilings, floors.
windows, doors, plate glass, and skylights but excluding any items whIch Bre the responslbillty of Lessor pursuant to Paragraph 7.2.
Lessee, In keeping the Premises In good order, condition and repair, shall exercise and perform good maintenance practices, specifically
InclUding tile procurement and maintenance of the service contracts required by Paragraph 7.1(b) below. Lessee's obligations shall include
restorations, replacements or renewals wilen necessary 10 keep the Premises and all Improvements thereon or a part thereof in good
order, conditlon and state of repair. (See Exhibit C, Item 6.)

. (b) Service Contracts. Lessee shall, at Lessee's sale expense, procure and maintain conlracts, with caples to lessor,
In customary fonn and substance for, and with contractors specializing and experienced In the maintenance of the following equipment and
improvements, if any, if and when installed on Ule Premises: (I) HVAC equipment, (II) boiler and pressure vessels, (III) clarifiers, and (Iv)
any other eqUipment, If reasonably reqUired by Lessor and upon request shall provkfe Lesor with B copy thereof.. However, Lessor
reserves the right, In the event Lessee falls to procure such conlracl5,to procure and maintain any or all of sucll service contracls, and if
Lessor 50 elects, Lessee shall reimburse Lessor, upon demand, for the cost thereof.

(c) Failure to Perform. If Lessee fails to perform lessee's obligations under this Paragraph 7.1, Lessor may enter upon
lhe Premises after 10 days' prior written notice to Lessee (except In the case of an emergency, In which case no nollce shall be required),
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perform such obligations on Lessee's behalf, and put the Premises in good order, condition and repair, and Lessee shall promptly
reimburse Lessor for the cost thereof.

(d) Replacement. SUbject to Lessee's indemnification of Lessor as set forth in Paragraph 8.7 below, and without
relieving Lessee of liability resulting from Lessee's failure to exercise and perform good maintenance practices, if an Item described in
Paragraptl7.1(b) cannot be repaired other than at a cost Which Is in excess 0150% 01the cost of replacing such Item, then such Item shall
be replaced by Lessor, and the cost thereof shall be prorated between tile PartIes and Lessee shan ollly be obligated to pay, each month
during the remainder 01 the term 01 this Lease, on the date all which Base Rent is due. an amount equal to the product of mUltiplying the
cost of such replacement by a tracuon. the numerator of which is one. and the denominator of which is 144 (ie. 1I1441h of the cost per
month). Lessee shall pay Interest on lhe unamortized balance at a rate that is commercially reasonable in tile judgment of lessor's
accountants. Lessee may, however, prepay its obligation at ally time.

7.2 Lessor's Obligations. SUbject to the Provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 4.2 (Common Area
Operating Expenses), 6 (Use), 7.1 (Lessee's Obllgetions), 9 (Damage or Deslruction) end 14 (Condemnation), Lessor, subjecl 10
reimbursement pursuant to Paragraph 4.2, shall keep In good order, condition and repair the foundaUons, exterior walls, structural
condition of interior bearing walls, exterior roof, fire sprinkler system, Common Area fire alarm and/or smoke detection systems, fire
hydrants, parking lots, walkways, parkways, driveways, landscaping, fences, signs and utility systems serving the Common Areas and all
parts thereof, as well as providing the services for which there is a Common Area Operating Expense pursuant to Paragraph 4.2. Lessor
shall not be obligated to paint the exterior or interior SUI faces of exterior walls nor shall Lessor be obligated to maintain. repair or replace
windows, doors or plate glass of the Premises. lessee expressly waives the benefit of any statute now or hereafter in effect to the extent it
is inconsistent with the terms of lhls lease

7.3 Utility Installations; Trade Fixtures; Alterations.
(a) Definitions. Tile tenn "Utlllty Installations" refers to all floor and window coverings, air lines, power panels,

electrical distribution, security and fire protection systems, communication systems, lighting fixtures, HVAC equipment, plumbing, and
fencing 111or on the Premises. The term "Trade Fixtures" shall mean Lessee's machinery and equipment that can be removed without
doing material damage to the Premises. The term "Alterations" shall mean any modification of the Improvements, other Ulan Utilily
Installations or Trade Fixtures, whether by addition or deletion. "Lessee Owned Alterations and/or Utility Installations" are defined as
Alterations and/or Utility Installations made by Lessee that are not yet owned by lessor pursuant to Paragraph 7.4(a).

(b) Consent. lessee shall no' make an};' Alterations or Utility Installations to the Premises without Lessor's prior written
consent. lessee may, however, make non-structural Utility Installations to the interior of the Premises [exctudlng Ute roof) without such
consent but upon notice 10 Lessor, as long as they are 110tvisible from the outside, do not Involve puncturing, relocating or removing the
roof or any existing walls, and the cumulative cost thereof during this Lease as extended does not exceed a sum equal to 3 month's Base
Rent in the aggregate or a sum equal to one month's Base Rent in anyone year. Notwithstanding U19foregoing and except as approved by
Lessor, lessee shall nol make or permit any roof penetrations and/or Install anything on me roof without the prior written approval of
lessor. Lessor may, as a precondition to granting such approval, require lessee 10utilize a contractor chosen and/or approved by Lessor.
Any Alterations or Utility Installations that Lessee shall desire to make and which requIre the consent of the Lessor shall be presented to
lessor in wrillen form with detailed plans. Consent shall be deemed conditioned upon Lessee's: (I) acquiring all applicable governmental
permits, (Ii) furnishing Lessor with copies of both the permits and the plans and speclllcations prior to commencement of the work, and (iii)
compliance with all conditions of said permits and other Applicable Requirements In a prompt and expeditious manner. Any Alterations or
Utility Installations shall be performed in a workmanlike manner with good and sufficient materials. lessee shall promptly upon completion
furnish Lessor with as-buill plans and specifications. For work which costs an amount In excess of one month's Base Rent, lessor may
condition its consent upon lessee providIng a lien and completion bond in all amount equal to 150% of the estimated cost of such
Alteration or Utllity Installation alld/or upon Lessee's posting an additional Security Deposit with Lessor.

(c) Indemnification. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to
or for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or material men's Uen against the
Premises or any interest therein, lessee shall give lessor not tess Ulan 10 days notice prior to the commencement of any work in, on or
about the Premises, and lessor shall have the right to post notices of non-responalblllty. II Lessee shall contest the validity of any such
lien, claim or demand. then Lessee shall, at Its sale expense defend and protect Itself, Lessor and the Premises againsl the same and shall
pay and satisfy any such adverse jUdgment that may be rendered thereon before the enforcement thereof. If Lessor shall requlre, Lessee
shall fumlsh a surety bond In an amount equal to 150% of the amount of such contested lien, claim or demand, Indemnifying lessor
against liability for Ule same. If lessor elects to participate in any such action. Lessee shall pay Lessor's attorneys' fees and costs.

7.4 Ownership; Removal; Surrender; and Restoration.
(a) Ownership. Subject to Lessor's right to require removal or elect ownership as hereinafter provided, all Alterations

and Utility Installations made by Lessee shall be 'he property of Lessee. but considered a part of tile Premises. Lessor may, at any tlma, elect
in writing to be lhe owner of all or any speclfied part of the Lessee Owned Alterations and Utility Installations. Unless otherwise Instructed per
paragraph 7.4(b) hereof, all Lessee Owned Alterations and Utility Installations shall, at the expiration or termi~atlon of lhis Lease, become the
property of Lessor and be surrendered by lessee with the Premises.

(b) Removal. By delivery to Lessee of written notice from Lessor not eariier than 90 and not later than 30 days prior
to the end of the term of this Lease, Lessor may require that any or all Lessee Owned Alterations or Utility Installations be removed by the
expiration or tenniuation of thIs Lease. Lessor may require the removal at any time of all or any part of any lessee Owned Alterations or Utility
Installations made without the required consent.

(c) Surrender; Restoration. lessee shall surrender the Premises by the Expiration Date or any earlier termination
date, with all of Ihe improvements, parts and surfaces lhereof broorn clean and free of debris, and ill good operating order. ccnclncn and state
of repair, ordinary wear and tear excepted. "Ordinary wear and tear" shall not Include any damage or deterioraUon that would have been
prevented by good maintenance practice. NotwithstandIng the foregoing, if this Lease Is for 12 months or less, then Lessee shall surrender me
Premises in the same condition as delivered to Lessee on the Start Dale wiUl NO allowance for ordinary wear and tear. Lessee shall repair
any damage occasioned by the installation, maintenance or removal of Trade Fixtures. lessee owned Alterations andlor Utility Installations,
furnishings, and equipment as well as the removal of any storage tank Installed by or for Lessee. Lessee shall also completely remove from
the Premises any and all Hazardous Substances brought onto the Premises by or for Lessee, or any thIrd party (except Hazardous
Substances which were deposited via underground migration from areas outside of the Project) even If such removal would require Lessee to
perform or pay lor work that exceeds statutory requirements. Trade Fixtures shall remain the property of Lessee and shall be removed by
Lessee. The failure by Lessee to timely vacate the Premises pursuant to this Paragraph 7.4(c) without the express wriUen consent of Lessor
shall constitute a holdover under the provisions of Paragraph 26 below. (See Exhibit C, Item 7,)
8. Insurance Indemnity.

8.1 Payment of Premium Increases.
(a) As used herein, the tenn "Insurance Cost Increase" is defined as any increase In the actual cost of fhe

Insurance applicable 10Ule Building and/or lhe Project and required to be carried by Lessor, pursuant to Paragraphs 8.2(b), 8.3(a) and 8.3(b)
("Required Insurance"), over and above the Base Premium, as hereinafter defined, calculated on an annual basis. Insurance Cost Increase
shall include, but not be limited to, requirements of the holder of a mortgage or deed of trust coverlng the Premises. Building and/or Project,
increased valuation of the Premises, BUilding and/or Project, andlor a general premium rate increase. The tenn Insurance Cost Increase shall
not, however, include any premium Increases resulting from Ihe nature of the occupancy of any other tenant of the Building. If the parties insert
a dollar amount In Paragraph 1,9, such amount shall be considered the "Base Premium." The Base Premium shall be the annual prenuum
applicable 10 the 12 month period immediately preceding the Start Date. If, however, the Project was not insured for the entirety of such 12
manti 1 period. then Ule Base Premium shall be the lowest annual premium reasonably obtainable for the Required Insurance as of tile Start
Date, assuming Ule most nominal use possible of the Building. In no event, however, shall lessee be responsible for any portion of &he
premium cost attributable to liability Insurance coverage In excess of $2,000,000 procured under Paragraph 8,2(b).

(b) INTENTIONALLY DELETED
8.2 Liability Insurance.

(a) Carried by Lessee. Lessee shall obtain and keep In force a Commercial General Liability policy of insurance
protecllng Lessee and lessor as an additional insured against claims for bodily Injury, persollallnjury and property damage based upon or
arising oul of (he ownership, use, occupancy or maintenance of the Premises and en areas appurtenant thereto. Such Insurance shall be all an
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occurrence basis providing single limit coverage In an amount not less than $1,000,000 per occurrence wIth an annual aggregate of not less
than $2,000,000, an "AddlUonal Insured-Managers or Lessor's of Premises Endorsement" and contain the "Amendment of the Pollution
Exclusion Endorsement" for damage caused by heat, smoke or fumes from a hostile fire. The policy shall not contain any Intra.lnsured
exclusions as between Insured persons or organizations, but shalt include coverage for liability assumed under this Lease as 811 'lnserad
Contract" for the performance of Lessee's indemnity obligations under tills Lease. The limits of said insurance shall not, however, Umit Ule
liability 01Lessee nor relieve Lessee 01any obligallon hereunder. All Insurance earned by Lessee shall be primary to and not contributory with
any similar insurance carried by Lessor, whose insurance shall be considered excess insurance only. (See Exhibit Ccttem 8.)

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

8.3 Property Insurance - BUilding, Improvements and Rental Value.
(a) BUilding and Improvements. Lessor shall obtain and keep In force a policy or policies of insurance In lue name

of Lessor, with loss Payable to Lessor, any ground·lessor, and to any Lender insuring loss or damage to the Premises. The amount of SUCII
Insurance shall be equal to the full replacement cost of lhe Premises, as the same shall exist from time to time, or the amount requIred by any
Lender, but In no event more than the commercially reasonable and available hrsurable value thereof. Lessee Owned Alterations and Utilily
tnstanatlons. Trade Fixtures. and Lessee's personal property shaH be insured by Lessee under Paragraph 8.4. If the coverage is available and
cornrnercially appropriate, such policy or policies shall insure against all risks of direct physical loss or damage (except the perils of Iood and/or
earutqueke unless required by a Lender), inclUding coverage for debris removal and 018 enforcement of any Applicable ReqUirements
requiring the upgrading, demolition, reconstruction or replacement of any portion of the Premises as the result of a covered loss. Said policy or
policies shall also contain an agreed valuation provision In lieu of any coinsurance clause, waiver of subrogation, and Infiation guard protection
causing an increase in the annual property insurance coverage amount by a factor of nolless than the adjusted U.S. Department of Labor
Consumer Price Index for All Urban Consumers for the city uearest to where the Premises are located. If such insurance coverage has a
deductible clause, tile deductible amount shall not exceed $1,000 per occurrence.

(b) Rental Value. Lessor shall also obtaIn and keep In force a policy or pollcies in the name of Lessor with loss
payable to Lessor and any Lender, Insuring Ihe loss of the full Rent for one year with an extended period of indemnity for an additional 180
days (URental Value Insurance"). Said insurance shall contain an agreed vatoanou provIsion, In lieu of any coinsurance clause, and tile amount
of coverage shall be adjusted annually to reflect tile projected Rent ouerwee payable by Lessee, for Ihe next 12 month perio d.

(c) Adjacent Premises. Lessee shall pay for any Increase in the premiums for Ule property Insurance of the Buifdlng
and for Ule Common Areas or other buildings in ttle Project if said Increase is caused by Lessee's acts, omlssons. use or occupancy of lhe
Premises,

(d) Lessee's Improvements. Since Lessor is the Insuring Party, Lessor shall not be required to Insure Lessee
Owned Alterations and Utilily Installations unless the Item in question has become the property of Lessor under the terms of Ulls Lease.

8.4 Lessee's Property; Business Interruption Insurance.
(a) Property Damage, Lessee shall obtain and maintain Insurance coverage on all of Lessee's personal property,

Trade Fixtures, and Lessee Owned Alterations and Utility Installations. Such Insurance shall be full replacement cost coverage wiUl a
deductible of not to exceed $1,000 per occurrence. The proceeds from any such Insurance shall be used by Lessee for the replacement of
Personal Property, Trade Fixtures and Lessee Owned Alterations and Utility Installations. Lessee shall provide Lessor wllh written evidence
that such Insurance In force.

(b) Business Interruption. Lessee shall obtain and maintain loss of income and extra expense Insurance In amounts
8S will reimburse Lessee for direct or Indirect loss of earnIngs attributable to all Perils commonly Insured against by prudent Lessee's In the
business of Lessee or atlrlbutable to prevention of access to lhe Premises as a result of such perUs.

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

6.5 Insurance Policies. Insurance required herein shall be by companies duty jcensed or admitted to transact busIness In the
slate where the Premises are located, and maintaining during lha policy term a "General Policyholders Ratlng" of at least 6+, V, as set forth In
the most current Issue ot "Best's Insurance Guide," or such other rating as rnay be required by a Lender. Lessee shall not do or permit to be
done anything which Invalidates the required Insurance policies. Lessee shall, prior to the Start Date, deliver to Lessor cerlified copies of
policies of such insurance or certificates evidencing the existence and amounts of the required Insurance. No such policy shall be cancelebte
or SUbject to modification except erter 30 days prior written noUce to Lessor, Lessee shall, at least 30 days prior to the expiration of such
policies, furnish Lessor WiUl evidence of renewals or "insurance binders" evidendng renewal lhereof or Lessor may order such insurance and
charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand. Such policies shall be for a term at at
least one year, or the Ienglh of the remaining tenn of Ulls Lease, whichever Is less. If either Party shall fail to procure and maintain the
insurance required to be canted by It, the other Party may, but shall not be required to, procure and maintain the same.

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

8.7 Indemnity. Except for Lessor's negligence or willful misconduct, Lessee shall Indemnify, protect. defend and hold harmless
u-e Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and aU claims, loss of
rents and/or damages, liens, Judgments, penalties, attorneys' and consultants' fees, expenses and/or liabilities arisIng out of, Involving. or III
connecUon with, the use and/or occupancy of Ule Premises by Lessee. If any acllon or proceeding Is brought against Lessor by reason of any0' the foregoing matters, Lessee shall upon notice defend the same at Lessee's expense by counsel reasonably saUsfactory to Lessor and
Lessor shall cooperate with Lessee In such defense. Lessor need not have first paid any such claim In order to be defended or Indemnified.

8.8 ExempUon of Lessor from liability. Lessor shall not be liable for Injury or damage to the person or goods, wares,
merchandise or other property of Lessee, Lessee's employees, contractors, Invitees, customers, or any oUler person In or about the Premises,
whether such damage or injury is caused by or results from fire, steam. electricity, gas, water or rain, or from the breakage, leakage,
obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or lighting fixtures, or from any other cause, wheUler
the said injury or damage results from conditions arising upon the Premises or upon olher portions of Ule BUilding, or from other sources or
places. Lessor shall not be liable for any damages arising from any act or neglect of any other tenant at Lessor nor from the failure of Lessor to
enforce the provisions of any other lease In the Project. Notwithstanding Lessor's negligence or breach of this Lease, Lessor shall under no
circumstances be liable for Injury to Lessee's business or for any loss of Income or profit there from.
9. Damage or Destruction,

9.1 Oellnilions.
(a) "Premises Partial Damage" shall mean damage or destruction to the improvements on the Premises, other than

Lessee Owned Allerations end Utility Illstallations. which can reasonably be repaired In 3 months or less from ti,e dale of the damage or
destruction, and the cost Ulereof does not exceed 8 sum equal to 6 monUl's Base Rent. Lessor shall notify Lessee In wriUng within 30 days
from Ule date of Ole damage or destruction as to whether or not Ule damage is Partial or Total.

(b) "Premises Total Destruction" shall mean damage or destruction to the Improvements on the PremIses, other
than Lessee Owned Alterations and Utility Installations and Trade Fixtures, which cannot reasonably be repaired In 3 months or less from the
date of the damage or destructfon and/or the cost thereof exceeds a sum equal to 6 month's Base Rent. Lessor shall notify Lessee In writing
within 30 days from the date ofllie damage or destruction as 10whether or not Ule damage is Partial or Total.

(c) "Insured Loss" shall mean damage or destrucUon to improvemenls on the Premises, other Ulan Lessee Owned
Alterations and Utility Installations and Trade FIxtures, which was caused by an event required to be covered by the insurance descl1bed in
Paragraph 8.3(a), Irrespective of any deductfble amounts or coverage limits involved.

(d) "Replacement Cost" shall mean the cost to repair or rebuitd Ihe improvements owned by Lessor at the time of
the occurrence to their condition existing immediately prior thereto, Including demolition, debris removal and upgrading required by the
operation of Applicable Requirements, and without deduction for deprecia(ioll.
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(8) "Hazardous Substance Condition" shall mean the occurrence or discovery of a condition involving the
presence of, or a contamination by, a Hazardous Substance as defined in Paragraph 6.2(a), In, on, or under ttle Premises.

9.2 Partial Damage - Insured Loss. If a Premises Partial Damage that Is an Insured Loss occurs, then Lessor shall, al
Lessor's expense, repair such damage (but not Lessee's Trade Fixtures or Lessee' Owned A1teratiOl\s and Utility Installations) as soon as
reasonably possible and this Lease shall conUnue In full force end errect: provided, however, Ihat Lessee shall, at Lessor's election, make the
repair of any damage or des true lion the lotal cost to repair of which Is $5,000 or less, and, in such event, Lessor shall make any applicable
Insurance proceeds available to Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, If the required Insurance was
not in force or the insurance proceeds are not sufficient to ettect such repair, Ole Insuring Party shall promptly contribute the shortage in
proceeds as and when requIred to complete said repairs. In the event, however, such shortage was due to the fact thaI, by reason of the
unique nature of Ole improvements, full replacement cost Insurance coverage was not commerclally reasonable and available, Lessor shan
have no obligation to pay for the shortage in insurance proceeds or to funy restore the unique aspects of Ule Premises unless Lessee provides
lessor with Ole funds to cover same, or adequate assurance thereof, within 10 days following receipt of written noUce of such shortage and
request therefor. If Lessor receives saId funds or adequate assurance thereof wlthin said 10 day period, the party responsible for making the
repairs shan 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 whhin 10 days thereafter to: (i) make such restoraOon and repair as is
commercially reasonable WIUl Lessor payIng any shortage in proceeds, In which case this Lease shall remain In full force and effect, or (Ii)
have this Lease terminate 30 days thereafter. Lessee shall not be enUlIed to reimbursement of any funds contributed by Lessee to repair any
such damage or oestncuon. Premises Partial Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding lIlat Ihere
may be some Insurance coverage, but ttle net proceeds of any such insurance shall be made available for the repairs if made by elther Party.

9.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage thal ls not an Insured Loss occurs, unless caused by a
negligent or willful act of Lessee (in which event Lessee shall make IIle repairs at Lessee's expense), Lessor may either: (I) repair such
damage as SOOIl as reasonably possible at Lessor's expense, in which event tills Lease shall continue in full force and effect. or (il) terminate
Illis Lease by giving written notice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence ot such damage. Such
fenninatinn shall be effective 60 days following lIle date of such notice. 111the event Lessor elects to lenninate Ihis Lease, Lessee shall have
the right within 10 days after receipt of the termination notice to give written notice to Lessor of Lessee's commitment to pay for the tepalr of
such damage without reimbursement from Lessor. Lessee shall provide Lessor with said funds or satisfactory assurance trereor within 30
days after making such commitment. In such event this Lease shall continue In full force and effect. and Lessor shall proceed to make .sueh
repairs as soon as reasonably possible after the required funds are available. If Lessee does not make Ule required commitment, this Lease
shall terminate as of Ule date specified In the tennination notice.

9.4 Total Destruction. NotwlUlstandlng any other provision hereof, If a Premises Total Destruction occurs, this Lease shall
terminate 60 days following such Destruction. If fhe damage or destruction was caused by the gross negligence or willful misconduct of
Lessee. Lessor shalt have the right to recover Lessor's damages from Lessee, except as provided In Paragraph 8.6

9.5 Damage Near End of Term. If at any time during IIle last 6 monllls of this Lease there is damage for which the cost to
repair exceeds one month's Base Rent, whether or not an hlsured Loss, Lessor may terminate this Lease effective 60 days following the date
of occurrence of suell damage by givIng a written tenninaUon notice to Lessee withln 30 days after lha date of occurrence of such damage.
Notwithstanding the foregoing, If Lessee at thai time has an exercisable option to extend lhle Lease or to purchase Ole Premises, then Lessee
may preserve this Lease by, (a) exercising such option and (b) providing Lessor with any shortage In insurance proceeds (or adequate
assurance thereof) needed to make the repairs on or before the earlier of (i) the date which Is 10 days after Lessee's receipt of Lessor's wriUen
notice purporting to terminate this Lease, or (il) tile day prior 10 the dale upon which such option expires. If Lessee duly exercises such option
during such period and provides Lessor with funds (or adequate assurance thereof) to cover any shortage In insurance proceeds, Lessor shall,
at Lessor's commercially reasonable expense, repair such damage as soon as reasonably possible and lhls Lease shall continue in full force
and effecllf Lessee fails to exercise such option and provide such funds or assurance during such period, man this lease shall terminate all
the date specified in the lermlnation notice and Lessee's opton shall be exUrlguislled.

9.6 Abatement of Rent; Lessee's Remedies.
(a) Abatement. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous

Substance Condition for whicn Lessee Is not responsible under this Lease, the Rent payable by Lessee for uie period required for the
repair, remediation or restoration of such damage shall be abated in proportion to Ule degree to which Lessee's use or Ole Premises is
impaired, but not to exceed the proceeds received Irom the Rental Value Insurance. All other obligations of Lessee hereunder shall be
perfonned by Lessee, and Lessor shall have no llablllty for any such damage, destruction, remedlaUon, repair or restoration except as
provided herein.

(b) Remedies. If Lessor shall be obligated to repair or restore the Premises and does not commence, In a
substantial and meaningfUl way, such repair or restoration within 45 days after such obligaUon shall accrue, Lessee may, at any time
prior to the commencement of such repair or restoration, give written notice to Lessor and to any Lenders of which Lessee has actual
notice, of lessee's election to terminate this Lease on a date not less than 60 days following lhe giving of such notice. If Lessee gives
such notice and such repair or restoration Is not commenced wilhln 30 days thereafter, this Lease shall terminate as of the date
specified In said notice. If the repair or restoration Is commenced within such 30 days, this Lease shall continue in full force and effect.
"Commence" shall mean either Ule unconditional authorization of the preparation of the required plans, or the beginning of lila actual
work on the Premises, whichever fIrst occurs.

9.7 Termlnatlonj Advance Payments. Upon tennlnation of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an
equltabfe adjustmenl shall be made concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor
shall, In addition, rafum to Lessee so much of Lessee's Security Deposit as has not been, or Is not then reqUired to be, used by Lessor.

9.8 Waive Statutes. Lessor and Lessee agree that the terms of this Lease shall govern the effect of any damage 10 or
destruction of the Premises with respect to the termination of this Lease and hereby waive the provisions of any present or future
statute to the extent mcoosietent herewith.
10. Real Property Taxes.

10.1 Definitions.

(a) "Real Property Taxes." As used herein, the tenn "Real Property Taxes" shall Include a fom1 of assessment;
real estate, general, special, ordinary or extraordinary, or rental levy or tax (other than Inheritance, personal income or estate taxes);
Improvement bond; andlor license fee imposed upon or levied against any legal or equitable interest of Lessor In the Project, Lessor's right to
other Income Ulara from, and/or Lessor's business of leasing, by any auUlorUy having the direct or Indirect power to tax and where the funds
are generated with reference to Ule Project address and where the proceeds 50 generated are to be applied by Ule clty, county or other local
laxing euthorlly of a jUrlsdictlon within Which the Project Is located. The lenn "Real Property Taxes" shall also Include any lax. fee. levy.
assessment or charge, or any increase therein, Imposed by reason of events occurring dUring the term of this Lease, Including but not limIted
to, a change In the ownership of the Project or any portion lIlereof or a change in the Improvements thereon.

(b) "BasB Real Property Taxes." As used herein, the term lOBass Real Property Taxes" shall be the amount of
Real Property Taxes, which are assessed against the Premises, Building, Project or Common Areas In the calendar year during which the
Lease Is executed. In calculatlng Real Property Taxes for any calendar year, UIB Real Property Taxes for any real estate tax year shall be
Included in the calculation of Real Property Taxes for such calendar year based upon the number 01days which such calendar year and tax
year have In common.

10.2 Payment of Taxes. Lessor shall pay the Real Property Taxes applicable to Ihe Project. and except as otherwise provided
in Paragraph 10.3, any Increases In such amounts over tile Base Real Property Taxes shall be Included in the calculation of Common Alea
Operating Expenses In acoordance with the provisions of Paragraph 4.2.

10.3 Additional Improvements. Common Area Operating Expenses shall not Include Real Property Taxes spedfied In the tax
assessor's records and work sheets as being caused by additional improvements placed upon lIle Project by other Lessee's or by Lessor for
the exduslve enjoyment of such othBr lessees. Notwithstanding Paragraph 10,2 hereof, Lessee shall, however, pay to Lessor at the time
Common Area Operating Expenses are payable under Paragraph 4.2, lIle entirely or any increase In Real Property Taxes if assessed solely
by reason of Alterations, Trade Fixtures or Utility Installations placed upon the Premises by Lessee or at lessee's request.

10.4 Joint Assessment. If Ula Building Is not separately assessed, Real Property Taxes allocated to Ule Building shall be a"
equitable proportion of the Real Property Taxes for all of the land and Improvements included within the tax parcel assessed, such proportion
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to be determined by Lessor from the respective valuatlons assigned III Ule assessor's work sheets or such other information as may be
reasonably available, Lessor's reasonable determination thereof, in good faith, shall be conclusive.

10.5 Personal Property Taxes. Lessee shall pay prior to delinquencyall taxes assessedagainst and levied upon Lessee
Owned Alterations and UUflty Installallons, Trade Fixtures, furnishings. equipment and all personal property of Lessee contained In the
Premises. When possible, Lessee shall cause its Lessee Owned Alteratrons and Utility Installations, Trade Fixtures. fumlshlngs, equipment
and aU other personal properly to be assessed and billed separately from the real property of Lessor. If any of Lessee's said property shall be
assessed with Lessor's real property, Lessee shall pay Lessor Ule taxes attributable to Lessee's property wiUlin 10 days alter receipt of a
wrillen statement getting forth the taxes applicable to Lessee's property.
11. Utilities. Lessee shall pay for all water, gas, heat, Ught, power, telephone, trash disposal and other utilities and services supplied to
lhe Premises, logether witll any taxes urereon. Notwithstanding Ole provisions of Paragraph 4.2, if at any time in Lessor's sole judgment.
Lessor determines Ulat Lessee is using a dispropcruonate amount of water, electricity or ether commonly melered utiliUes, or that Lessee Is
generating such a large volume of trash as to lequire an Increase In the size of the dumpster and/or an increase In the number of times per
month that tile dumpster is emptied, then Lessor may Increase Lessee's Base Rent by an amount equal to such increased costs.
12. Assignment and SUbletting, (see Exhfblt C #9)

12.1 lessor's Consent Required.
(a) Lessee shall not voluntarily or by operation of law assign, lransfer, mortgage or encumber (collectively,

"assign 01' assignment") or sublet af or any part of Lessee's Interest in this Lease or In the Premises without Lessor's prior written
consent.

(b) A change in the control of Lessee shall constitute all assignment requiring consent. The lIansfer, on a
curnutaflve basis, of 25% or more of the voting control of Lessee shall constitute a change in control for this purpose.

(c) The involvement of Lessee or its assets ill any transaction, or series of transactions (by way of merger, sale,
acquisition, financing, transfer, leveraged buy-out or otherwise), whether or not a formal assignment or hypothecation of this Lease or
Lessee's assets occurs, which results or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net
wouu as It was represented allhe ume of the execution of tills Lease or at the time of the most recent assignment to whIch Lessor has
consented, or as it exists immediately prior to said transactio II or transactions coustitunnq such reduction, whichever was or is greater, shall
be considered an assignment of this Lease 10wllich Lessor may wilhhold its consent. "Net Worth of Lessee" shall mea" the net worth of
Lessee (excluding any guarantors) established under generally accepted accounting principles.

(d) All assignment or SUbletting without consent shall, at Lessor's option, be a Default curable alter notice per
Paraqraph 13.1(c), or a noncurable Breach without the necessity of any notice and grace period. If Lessor elects to treat such unapproved
assignment or subletting as a noncurable Bleach, Lessor may either: (i) terminate this Lease, or (Ii) upon 30 days wotten nonce, increase
the monthly Base Rent to 110% of the Base Rent then ill effect. Further, in the event of such Breach and rental adjustment, (i) the
Purchase Price of any optlon to purchase tile Premises held by Lessee shall be subject to similar adjustment to 110'% of the price
previously in effect, and (ii) all fixed and non-fixed rental adjustments scheduled during the remainder of the Lease term shall be increased
to 110% of the scheduled adjusted rent.

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

12.2 Terms and Conditions Applicable to Assignment and SUbletting.
(a) Regardless of Lessor's consent. any asstqnmaru or SUbletting shall not: (i) be effective without the express

written assumption by such assignee or sublessee of the obligations of Lessee under this Lease, (II) release Lessee of any obligations
hereunder, or (iii) after the primary liability of Lessee for the payment of Rent or for the performance of any other obligations to be
performed by Lessee.

(b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee pending
approval or disapproval of an assignment. Neither a delay ill the approval or disapproval of such assignment nor the acceplance of
Rent or performance suall constitute a waiver or estoppel of Lessor's right to exercise its remedies for Lessee's Default or Breach,

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

(d) In the event of any Default or Breach by Lessee, Lessor may proceed direcUy against Lessee, any
Guarantors or anyone else responsible for the performance of Lessee's obligations under this Lease, including any assignee or
sublessee, without first exhausting Lessor's remedies against any other person or entity responsible therefore to Lessor, or any security
held by Lessor.

(e) Each request for consent to an assignment 'or SUbletting shall be in writing, accompanied by Information
relevant to Lessor's determlneuon as to the financial and operational responslblilty and appropriateness of the proposed assignee or
sublessee, Including but not Ihnlled to the Intended use and/or required modiffcatlon of the Premises, if any, together with a fee of
$1,000 or 10% of the current monthly Base Rent applicable to the portion of the Premises which Is the SUbject of the proposed
assignment or sublease, whichever 15greater, as consideration lor Lessor's considering and processing sald request. Lessee agrees to
provide Lessor with such other or additlonalinforrnatlon and/or docementauon as may be reasonably requested.

(I) Any assignee of, or sublessee under, this lease shall, by reason of accepting such assignment or entering
lute such sublease, be deemed to have assumed and agreed to conform and comply with each and avery term, covenant, concnlon
and obligation herein to be observed' or performed by Lessee during the term of said assignment or sublease, other than such
obligations as are contrary to or Inconsistent with provisions of an assignment or sublease 10which Lessor has specifically consented to
in writing. '

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

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest In all Rent payable 011any sublease,
and Lessor may collect such Rent and apply same toward Lessee's obligations under Ulis Lease; provided, however, that until a Breach
shall occur in the performance of Lessee's obligations, Lessee may collect said Rent. Lessor shall not, by reason of the foregoing or
any assignment of such sublease, nor by reason of the collection of Rent, be deemed liable to the sublessee for any failure of Lessee to
perform and comply with any of Lessee's obllqatlonstn such sublessee. Lessee hereby irrevocably authorizes and directs any such
sublessee, upon receipt of a written notice from Lessor stating that a Breach exists in the performance of Lessee's obllgatlons under
this Lease, to pay to Lessor all Rent due and to become due under the sublease. Sublessee shall rely upon any such notice from
Lessor and shall pay all Rents to Lessor without any obligation 01'right to inquire as to whether such Breach exists, notWithstanding any
claim from Lessee to the contrary

(b) In the event of a Breach by Lessee, Lessor may, at Its optIon, require sublessee to attorn to Lessor, In which
event Lessor shall undertake the obligations of the sublessor under such sublease from the lime of the exercise of said option to the
expiration of such sublease: provided, however, -Lessor shall not be ,Uable for any prepaid rents or security deposit paid by such
sublessee to such sublessor or for allY prior Defaults or Breaches of such sublessor.

(c) Any malter 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 wrillen

consen!. .

(e) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have
the right to cure the Default of Lessee' wllhin the grace period, It allY, specined in such notice, The sublessee shall have a right of
reimbursement and offset from and against Lessee for any such Defaults cured by the sublessee.
13. Default; Breach; Remedies. '

13,1 Default; Breach. A I!Default" Is defined as a failure by the Lessee to comply with or perform any of the terms,
covenants, conditions or Rules and Regulations under this Lease. A "Breach" is defined as the occurrence of olle or more of tile
follOWing Defaults, and the failure of Lessee to cure such Default within any appllcable grace period:
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(0) The abandonment of the Premises: or the vacating of lhe Premises without providing a commerctauv
reasonable level of security, or where Ihe coverage of the property insurance described ill Paragraph 8.3 is jeopardized as a result
thereof, or without providing reasonable assurances to minimize potential vandalism.

(b) The fallure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee
IlBfBunder, whether to Lessor or to 8 third party, when due, 10provide reasonable evidence of insurance or surety bond, or to fulfill allY
obligation under Ihls Lease which endangers or threatens life or Property. where such failure continues for a period of 3 business days
following written notice 10Lessee. I

(c) The failure by Lessee to provide (i) reasonable written evidence of compliance witll Applicable
Requirements, (ii) the service contracts, (iii) Ihe rescission of an unauthorized assignment or subletting, (iv) all Estoppel Certificate, (v)
a requested subordination, (Vi) evidence concerning any guaranty alld/or Guarantor, (Vii) allY document requested under Paragraph 41
(easements), or (vm) any other documentation or information which Lessor may reasonably require of Lessee under the tenus of this
Lease, where any such failure continues for a period of 10 days follOWing written notice to Lessee.

(d) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules
adopted under Paragraph 2.9 hereof, other than those described in subparagraphs 13.1(a), (b) or (c), above, where such Default
continues for a period of 30 days after written notice: provided, however, that it the nature of Lessee's Default is such that more than 30
days are reasonably required for its cure, then it shalt flat be deemed to be a Breach if Lessee commences such cure within said 30
day period and thereafter diligently prosecutes such cure to contpleticn.

(e) The occurrence of any of the follOWing events: (i) tne making of any general arrangement or assignment for
the benefit of creditors: (II) becoming a "debtor" as defined ill 11 U.S.C. § 101 or any successor statute thereto (unless, in the case of
a pelition filed against Lessee, the same is dismissed within 60 days); (iii) the appointment of a trustee or receiver to take possession of
SUbstantially all of Lessee's assets located at tile Premises 01 of Lessee's interest ill tlus Lease, where possession is uol reatored 10
Lessee within 30 days: or (iv) the attachment, execution or other judicial seIzure of substantially atl of Lessee's assets located at the
Premises or of lessee's interest in this Lease, where such seizure is not discharged within 30 days: provided, however, in the event
that any provision ot this subparagraph (8) is contrary to any applicable law, such provision shall be of no force or effect, and not affecl
the vaudlty of the remaining provistons.

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

(g) If the performance of Lessee's obligations under this tease is guaranteed: (I) the death of a Guarantor, (il)
the temunatlou of a Guarantor's liability wtlh respect 10 this Lease other than in accordance with the terms of such guaranty, (Iii) a
Guarantor's becoming Insolvent or the subject of a bankruptcy filing, (Iv) a Guarantcr'a refusal to honor the guaranty, or [v} a
Guarantor's breach of its guaranly obUgation all an anticIpatory basis, and Lessee's failure, within 60 days follOWing written notice of
any such event, to provide written alternative assurance or security, which, when coupled with the then existing resources of Lessee,
equals or exceeds tile combined financial resources of Lessee and the Guarantors that existed at the time of execution of thls Lease.

13.2 Remedies. If Lessee fails to perform any of its affirmative dulles or cbliqationa, within 10 days after written notice (or
ill case of an emergency, without notice), Lessor may, at Its option, perform such duty or obligation on Lessee's behalf, including but
not limited to tile obtaining of reasonably required bonds, Insurance policies, or governmental licenses, permits or approvals. The costs
and expenses of any such performance by Lessor shall be due and payable by Lessee upon receipt of invoice therefor. It any check
given to Lessor by Lessee shall not be honored by the bank upon which it is drawn, Lessor, at its option, may require all future
payments to be made by Lessee to be by cashier's check. In the event of a Breach, Lessor may, with or without further notice 'or
demand, and wilhout limIting Lessor In the exercise of any righl or remedy which Lessor may have by reason of such Breach:

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case thls Lease shall
term ina Ie and Lessee shall Immediately surrender possession to Lessor. In such event lessor shall be entitled to recover from Lessee:
(i) the unpaid Rent which had been earned at the time of termination; (II) the worth at the lime of award of the amount by which the
unpaid Rent which would have been earned after termination untll the time of award exceeds the amount of such rental loss that the
Lessee proves could have been reasonably avoided: (iJi) the worth at the time of award of the amount by which the unpaid rent for the
balance of Ole term after lhe time of award exceeds the amount of such rental loss that the Lessee proves could be reasonably
avoided; and (Iv) any other amount necessary (0 compensate lessor for aU lhe detriment proximately caused by the Lessee's failure to
perform its obligations under tills Lease or which In the ordinary Course of things would be likely to result there from, including but not
limited to the cost of recovering possession of the Premises, expenses of releUlng, including necessary renovatlnn and alteration of the
Premises, reasonable attorneys' fees, and that portion of any leasing commfsalon paid by Lessor In connection with this Lease
applicable to the unexpired term of this Lease. The worth at the time of award of the amount referred to in provision (iii) of the
immediately preceding sentence shall be computed by discounting such amount at the discount rate of the Federal Reserve Bank of the
District within whlctl the Premises are located at the thne of award plus one percent. Efforts by Lessor to mitIgate damages caused by
Lessee's Breach of this Lease shall not waive Lessor's right to recover damages under Paragrapll 12. If termination of tills Lease is
obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover in such proceeding any unpaid Rent
and damages as are recoverable therein. or Lessor may reserve the righlto recover all or any part thereof in a separate sult, If a notice
and grace period required under Paragraph 13.1 was not prevlousfy given, a notice (0 pay rent or quit, or to perform or quit given to
Lessee under the unlawful detainer statute shall also constitute the no lice required by Paragraph 13.1. In such case, the applicable
grace period required by Paragraph 13.1 and the unlawful detainer statute sllall run concurrently, and the failure of Lessee to cure the
Default within the greater of the two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease entitling
Lessor to the remedies provided for In this Lease and/or by said statute.

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

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

13,3 Inducement Recapture. Any agreement for free or abated rent or other charges, or for the giving or paying by
Lessor to or for Lessee of any cash or other bonus, inducement or consideration for Lessee's entering into this Lease, all of which
concessions are hereinafter referred to as "Inducement Provisions," shalt be deemed conditioned upon Lessee's full and faithful
performance of all of the terms, covenants and condition, of this Lease. Upon Breach of this Lease by Lessee, any such Inducement
Provision shall automatically be deemed deleted from this Lease and of no further force or effect, and any renl, other charge, bonus,
Inducement or conslderatton theretofore abated, given or paid by lessor under such an Inducement Provision shall be Immediately due
and payable by Lessee to Lessor, notwithstanding any SUbsequent cure of saId Breach by Lessee. The acceptance by Lessor at rent or
the cure of the Breach which InItiated the operation of this paragraph shall not be deemed a waiver by Lessor. of the provisions of this
paragraph unless specifically so staled In writing by Lessor at tile time of such acceptance. (See Exhibit C #16)

13.4 Late Charges. Lessee hereby acknowledges that late paymenl by Lessee of Rent will cause Lessor to incur costs
not contemplated by this Lease. the exact amount of which will be extremely difficult 10ascertain. 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 Relit
shall not be received by Lessor within 5 days after such amount shall be due, then, without any requirement for notice 10 Lessee,
Lessee shall pay to Lessor a one·tlrne late charge equal to 10% of each such overdue amount or $100, whichever is greater. The
parties hereby agree that such late charge represents a fair and reasonable estimate of the costs Lessor will Incur by reason of such
late payment, acceptance of such lale charge by Lessor shall In no event constitute a waiver of lessee's Default or Breach with respect
to such overdue amount, nor prevent the exercise of any of the other rights and remedies granted hereunder. In the event that a late
charge Is payable hereunder. whether or not collected, for 3 consecutive installments of Base Rent, then notWithstanding ally provision
of this Lease to tile contrary, Base Rent shall, at Lessor's option, become due and payable quarterly in advance.

13.5 . Interest. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due
as to scheduled payments (such as Base Rent) or wlthi" 30 days following the date on which it was due for non~scheduled payment,
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shall bear Interest from the date when due, as to scheduled payments, or the 31al day after It was due as to non-scheduled payments.
The interest (vtntereet"} charged shall be equal to the prime rate reported In the Wall Street Journal as published closest prior to lhe
dale when due plus 4%. but shall not exceed the maximum rate allowed by law. Interest 15payable In addition to the potential late
charge provided for in Paragraph 13.4.

13.6 Br.ach by L ••• or.

(a) Notlc. of Br.ach. Lessor shall nol be deemed In breach of this Lease unless Lessor lalls within a
reasonable time to perform an obligatloll required to be performed by Lessor. For purposes of this Paragraph, a reasonable time shall
ill no event be less than 30 days after receipt by Lessor, and any Lender whose name and address shalt have been furnished Lessee in
wrltillg for such Purpose, of written notice specifying wherein such obligation of Lessor has not been performed; provided, however, Ihat
if the nature of Lessor's obligation is such that more Ulan 30 days are reasonably required for its Performance, then Lessor shalt not be
In breach of Performance Is commenced wilhln such 30 day period and thereafter diligently pursued to completion.

(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said
breach within 30 days after receipt of said notice, or if having commenced said cure they do not diligently pursue it to completion, then
Lessee may elect to cure said breach at Lessee's expense and offset from Rent an amount equal to the grealer of one Base Rent of
the Security Deposit, and to pay an excess of such expense under protest, reservtnq Lessee's right to relmbursatnent from Lessor.
Lessee shall document the cost of said cure and supply said documentation to Lessor.
14. Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat
of the exercise of said power (collectively "Condemnation") thls Lease shall terminate as to the part taken as of the date the
condemning authority takes title or possession, whichever first occurs first. If more than 10% of the floor area of the Unit, or more then
25% of Lessee's Reserved Parking Spaces, is taken by Condemnation, Lessee may, al Lessee's option, to be exercised in writing
within 10 days after Lessor shall have given Lessee wrillen notice of such taking (or in the absence of such notice. within 10 days after
the condemning authority shall have taken possession) ternunate this Lease as of the date Ule condemning authority takes such
possession. If Lessee does not termInate this Lease In accordance with the foregoIng, this Lease shall remain in full force and effect as
to the portion at the Premises remaining, except that the Base Rent shall be reduced in proportion to the reduction in utility of the
Premises caused by such Condemnation. Condemnation awards andlor payments shalf be the property of Lessor, whether SUCll award
shall be made as compensation for diminution In value of the leasehold, the value of the part taken, or for severance damages;
provided however, that Lessee shaH be entitled to any compensation for Lessee's relocation expenses, loss of business goodwill andror
Trade Fixtures, without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All Alterations
and Utility Installations made to the Premises by Lessee, for purposes of Condemnation only, shall be considered the property of the
Lessee and Lessee shall be entitled to any and atl compensation which Is payable therefore. In the event that tills Lease is not
terminated by reason of tile Condemnation, Lessor shall repair any damage to the Premises caused by such Condemnation.
15. Brok.rag. F•••. (see Exhibit C #10)

15.1 Additional Commission. in addition to the payments owed pursuant to Paragraph 1.10 above, and unless Lessor
and the Brokers Otherwise agree III wrltlng, Lessor agrees that: (a) if Lessee exercises any Option, (b) If Lessee acquires tram Lessor
any rights 10 the Premises or other premises owned by Lessor and located within the Project. (c) if Lessee remains In Possession of the
Premises, with the consent of Lessor, after the expiration of this Lease or (d) if Base Rent is Increased, whether by agreement or
operauon of an escalation clause herein, then, Lessor shall pay Brokers a fee In accordance with the schedule of Ihe Brokers In effect
at tile time of the execution of this Lease.

15.2 Assumption of Obligations. Any buyer or transferee of Lessor's interest in this Lease shall be deemed to have
assumed Lessor's obligation hereunder. Brokers shall be third party beneficiaries 01 the provisions of Paragraphs 1.10, 15, 22 and 31. If
Lessor fails 10 pay to Brokers any amounts due as and for brokerage fees pertaining to this lease when due, then such amounts shall
accrue Interest. In addition. if lessor falls to pay any amounts to Lessee's Broker when due, Lessee's Broker may send written notice to
Lessor and Lessee of such failure and If Lessor falls to pay such amounts within 10 days after said nonce. Lessee shall pay said
montes to its Broker and offset such amounts against Rent. In addition, Lessee's Broker shall be deemed to be a third party beneficiary
of any commission agreement entered into by andlor belween Lessor and Lessor's Broker for the limited purpose of collecting any
brokerage fee owed.

15.3 Representations and Indemnities of Broker Relationships. Lessee and Lessor each represent and warrant to the
other that It has had no dealings with any person, firm, broker or finder (other than the Brokers, if any) in connecuon with this Lease,
and that no cue otner than said named Brokers Is entitled to any commission or finder's fee In connection herewith. Lessee and Lessor
do each hereby agree to Indemnify, protect, defend and hold the other harmless from and against liability for compensation or charges
which may be claimed by any such unnamed broker, finder or other similar party by reason of any dealings or actions of the
Indemnifying Party including any costs, expenses, attorneys' fees reasonably incurred with respect thereto.
16. E.topp.1 ceruneet ••.

(a) Each Party (as "R.spondlng Party") shall wilhln 10 days after written notice from tile other Party (the
"Requesting Party") execute, acknowledge and deliver to the Requesting Party a statement in wrl!lng in form similar to the lhen 1110st
current "Estoppel Certificate" form published by the American Industrial Real Estate Association, plus such additional Information,
confirmation and/or statements as may be reasonably requested by the Requesting Party.

(b) II the Responding Party shall fail to execute or deilver tha Esloppel Certificate within such 10 day period. Ihe
Requesling Party may execute an Estoppel Certltlcata stating Ihat: (I) Ihe Lease is in fuillorce and eflact wilhout modillcatlon excepl as
may be represented by the Requesting Party, (II) there are no uncured defaults in the Requesting Party's performance, and (Iii) If
Lessor is the Requesllng Party, not more than one month's rent has been paid in advance. Prospective purchasers and encumbrancers
may rely upon the Requesting Party's Estoppel Certlflcate, and the Responding Party shall be estopped from denying tile truth of the
facts contained In said Certlficate.

(c) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, lessee and all Guarantors
shall deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably required by
such lender or purchaser, Including but not limited to Lessee's financial statements for the past 3 years. All such financial statements
shall be received by Lessor and such lender or purchaser In confidence and shall be used only for the purposes herein set forth.
17. Definition of Lessor. The term "Lessor" as used herein shall mean the owner or owners at the time in question of Ule fee
title to the Premises, or, If this is a sublease, 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 Lease, Lessor shall deliver to the transferee or assignee (In cash or by credit) any unused Security
Deposit held by Lessor. Except as provided in Paragraph 15, upon such transfer or assignment and delivery of the Security Deposit, as
aforesaid, the prior Lessor shall be relieved of at/liability with respect to the obligations andlor covenants under this Lease thereafter to
be performed by the Lessor. SUbject to the foregoing, the obligations andlor covenants in this Lease to be performed by the Lessor
shall be binding only upon the Lessor as hereinabove defined. Nolwllhstandlng the above, and subject to the provisions of
Paragraph 20 below, the original Lessor under this Lease, and au subsequent holders of the Lessor's interest in this Lease shall remain
liable and responsible with regard to the potential duties and liabilities of Lessor pertaining to Hazardous Substances as outlined in
Paragraph 6.2 above.
18. Severability. The invalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shall In no way
affect the validity of any ether provision hereof.
19. Days. Unless otherwise specifically indicated to Ule contrary, the word "days" as used In this Lease shall mean and refer to
calendar days.

20. L1mltallon on Liability. SUbject to the provisions of Paragraph 17 above. the obligations 01 Lessor under this Lease shall not
constitute personal obligations of Lessor, the Individual partners of Lessor or Its or their Individual partners, directors, officers or
shareholders, and Lessee shall look to the Premises, and to no other assets of Lessor, for the satisfaction ot any liability of Lessor with
respect to thIs Lease, and shall not seek recourse against the individual partners of Lessor, or Its or their Individual partners, directors,
officers or shareholders, or any of their personal assets for such satisfaction.
21. Time of Essence. TlmB Is of the essence with respect to the performance of all obligaUons to be performed or observed by
the Parties under this Lease.
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22. No Prior or Other Agrssmenlsj Broker Disclaimer. This Lease contains aU agreements between the Parties with respect to
any matter mentioned herein, and no other prior or contemporaneous agreement or understanding shall be effective. Lessor and
Lessee each represents and warrants to the Brokers that It has made, and is relying solely upon, its own Investigation as to Ihe nature.
quality, character and financial responsibility of the other Party 10 this lease and as to the USB, nature, quality and character of the
Premises. Brokers have no responsibility with respect thereto or with respect to any defaUlt or breach hereof by either Party. The
liability (Including court costs and attorneys' fees), of any Broker wIth respect to negotlallon, execution, delivery or performance by
either Lessor or Lessee under this Lease or any amendment or modification hereto shall be limited to an amount up to the fee received
by such Broker pursuant to this Lease; provided, however, Ihat Ihe foregoing limitation 011 each Broker's liability shall not be applicable
to any gross negligence or willful misconduct of such Broker.
23. Notices.

23.1 NoticB Requirements. All notices required or permitted by Ihis lease or applicable law shall be ln wrillng and may
be delivered in person (by hand or by courier) or may be sent by regular, certified or registered mail or U.S. Postal Service Express
Mall, with postage prepaid, or by facsimile transmission, and shall be deemed sufficiently given if served in a manner specified in this
Paragraph 23. The addresses noted adjacent to a Party's signature on this lease shall be thai Party's address for delivery or mailing 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 Premises shall constitute Lessee's address for notice. A copy of all notices to Lessor shall be
concurrently transmitted to such party or parties at such addresses as Lessor may from time to Ume hereafter designate in writing.

23.2 Date of Notice. Any notice sent by registered or certified mall, return receipt requested, shall be deemed gIven on
the date of delivery shown on tile receipt card, or if no delivery dale is shown, the postmark thereon. II sent by regular mail the nolice
shall be deemed given 48 hours after the same is addressed as required herein and mailed with postage prepaid. Notices delivered by
United States Express Mail or overnight courier thai guaranlee next day delivery shall be deemed given 24 hours after delivery of the
same to Ihe Postal Service or courier. Notices transmitted by facsimile transmission or similar means shall be deemed delivered upon
telephone connrmauon of receipt (confinnalion report from fax machine Is SUfficient), provided a copy Is also delivered via delivery or
mall. "notice is received all a Saturday, Sunday or legal holiday, II snau be deemed received on uie next business day.
24. Waivers. No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed
a waiver of any other term, covenant or condItion hereof, or of any subsequent Default or Breach by Lessee of the same or of any other
term, covenant or condiUon hereof. Lessor's consent to, or approval of, any act shall not be deemed to render unnecessary the
obtaining of Lessor's consent to, or approval of, any subsequent or similar act by Lessee,or be construed as the basis of an estoppel to
enforce the provision or provisions of this Lease reqUiring such consent. The acceptance of Rent by Lessor shall not be a waiver of any
Default or Breach by Lessee. Any payment by Lessee may be accepted by Lessor on account of monies or damages due Lessor,
notwithstanding any qualifying statements or conditions made by Lessee in connection therewith, which such statements andlor
conditions shall be of no force or effect whatsoever unless specifically agreed to In writing by Lessor at or before the time of deposit of
such payrneut.
25. Disclosures Regarding The Nature of a Real Estate Agency Relationship.

(a) When entering Into a discussion with a 19a1estate agent regarding a real estate transaction, a Lessor or Lessee
should from the outset understand what type of agency relationship or representation it has wilh the agent or agents In the transaction.
Lessar and Lessee acknowledge being advised by the Brokers in this transaction, as ronowe:

(i) Lessor's Agent A Lessor's agent under a listing agreement with the Lessor acts as the agent for the Lessor
only. A Lessor's agent or SUbagent has the fallowing aHirmative obligations: To the Lessor: A fiduciary duty of utmost care, integrity,
honesty. and loyally In dealings with the Lessor. To the Lessee and the Lessor' a. Diligent exercise of reasonable skills and care in
performance of the agent's duties. b. A duty of honest and fair dealing and good faith. c. A duty to disclose all facts known to the agent
materially affecting the value or desirability of the property that are not known to, or within the diligent attention and observation of the
Parties. An agenl is not obligated to reveal to either Party any confidenlialinformatlon obtained from the other Party which does nol
involve the affirmative duties set forth above.

(ii) Lessee's Agent An agent can agree to act as agent for the lessee only. In Ulese situations, the agent Is not
the Lessor's agent, even if by agreement the agent may receive compensation for services rendered, either In full or in part from the
Lessor. An agent acting only for a Lessee has the followIng affirmative obligations. To the Lessee: A fiduciary duty or utmost care,
integrity, honesty, and loyalty ill dealings with the Lessee. To the Lessee and the lesso(' a. Diligent exercise of reasonable skills and
care In performance of the agent's duties. b. A duty or honest and fair dealing and good faith. c. A duly to disclose all facts known to the
agent materially affecting the value or desirability of the property that not known to, or within the diligent aUention and observation of the
Parties. An agellt is not obligated to reveal to either Party any confidenUal information obtained from the other Party which does not
Involve the affirmative duties set forth above.

(lit) Agent Reoresentlng Both Lessor and lessee A real estate agent, either acting directly or through one or
more associate licenses, can legally be the agent of both the Lessor and the lessee In a transaction, but only with the knowledge and
consent of both the lessor and the Lessee. In a dual agency situation, the agent has tile following affirmative obligations to both the
Lessor and the Lessee: B. A fiduciary duty of utmost care,lntegrlty, honesty and loyalty In the dealings with either Lessor or the Lessee.
b. Other duties to the Lessor and the Lessee as stated above in subparagraphs (i) or (il). In representlng both Lessor and Lessee, the
agent may not without the express permission of the respective Party, disclose to the other Party that the Lessor will accept rent In an
amount less than that Indicated In the listing or that the Lessee Is Willing to pay a higher rent than that offered. The above duties of the
agent In a real estate transaction do not relieve a Lessor or Lessee from tile responsibility to protect their own interests. Lessor and
Lessee should carefully read all agreements to assure that they adaquately express their understanding of the transaction. A real estate
agent is a person qualified to advise about real estate. If legal or tax advice is desired, consuu a competent professional.

(b) Brokers have no responsibility with respect to any dafault or breach hereof by either Party. The liability (inclUding
court costs and attorneys' fees). of any Broker with respect to any breach of duty, error or omtsslon relating to this Lease shall not
exceed the fee received by such Broker pursuant to this Lease; provided, however, that the foregoing limitation on each Broker's
liability shall not be applicable to any gross negligence or willful misconduct of such Broker.

(c) Buyer and Seller agree to Identify to Brokers as "Ccnfldantlal" any communication or information given Brokers that Is
considered by such Party to be confidential.
26. No Right To Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expiration or
termination of this Lease. In the event uiat Lessee holds over, then the Base Rent shall be Increased to 150% of the Base Rent
applicable immediately preceding the expiration or tennlnaUon. Nothing contained herein shall be construed as consent by Lessor to
any holding over by Lessee.
27. Cumulalfve Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be
cumulative with all other remedies at law or in eqUity.
28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be observed or performed by
Lessee are both covenants and conditions. In construIng this Lease, all headings and tllles are for the convenience of the Parties only
and shall not be considered a part of this Lease. Whenever required by the context, the singular shall include the plural and vice versa.
This Lease shall not be construed as if prepared by one of the Parties, but rather according to its fair meaning as a whole, as If both
Parties had prepared It.
29. Binding Effect; Choice of law. This Lease shall be bInding upon the partles, their personal representatives. successors and
assigns and be governed by the laws of the Stale in which the Premises are located. Any 1I11gaUonbetween the Parties hereto
concernIng this Lease shall be Initiated in the county In which the Premises are located.
30. Subordlnatloni Attornment; Non-Disturbance.

30.1 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease,
mortgage, deed of trust, or other hypothecation or security device (collectively, "Security Device"), now or hereafter placed upon the
Premises, to any and all advances made on the security Ihereof, and to all renewals, modifications, and extensions thereof. Lessee
agrees that the holders of any such Security Devices (In this Lease together referred to as "Lender") shall have no liability or obligation
to perform any of the obligations of Lessor under this Lease. Any Lender may elect to have this Lease and/or any Option granted
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hereby superior to Ule lien of its Security Device by giving written notice thereof to Lessee, whereupon tills Lease and such Options
shall be deemed prior to such Security Device, notwithstanding the relative dates of the documentation or recordation thereof.

30.2 Attornment. Subject to the non-disturbance provisions of Paragraph 30.3, Lessee agrees to attorn to a Lender or
any other party who acquires ownership of lhe Premises by reason of a foreclosure of a Security Device, and that In the event of such
foreclosure, such new owner shall not: (a) be liable for any act or omission of any prior lessor or with respect to events occurring prior to
acquisition of ownership; (b) be subject to any offsets or deJenses which Lessee might have against any prior lessor, (c) be bound by
prepayment of more than one month's rent, or (d) be liable for the return of any security deposit paid 10any prior lessor.

30.3 Non-Disturbance. With respect to Security Devices entered Inlo by Lessor alter tile execution of this Lease,
Lessee's subcrdinatlon of this Lease shall be SUbject to receiving a commercially reasonable non-disturbance agreement (a
"Non-Disturbance Agreement") from the Lender which Non-Disturbance Agreement provides that Lessee's possession of the
Premises, and this Lease, including any options to extend the term hereof, will not be disturbed so 10l1gas Lessee is not in Breach
hereof and altorns to the record owner of the Premises. Further, within 60 days after the execution of this Lease, Lessor shall use its
commercially reasonable efforts 10 obtain a Non-Disturbance Agreement from Ihe holder of any pre-existing Security Device which is
secured by the Premises. III the event that Lessor is unable 10 provide the Non-Disturbance Agreement within said 60 days, then
lessee may. at Lessee's option, directly contact Lender and attempt to negotiate for the execution and delivery of a Non-Disturbance
Agreelllsrit.

30.4 Self-Executing. The agreements contained in thIs Paragraph 30 shall be effective without the execution or any
further documents; provided, however, that. upon written request from Lessor or a Lender In connection with a sale, financing or
refinancing of the Premises, Lessee and Lessor shall execute such further writings as may be reasonably required to separately
document any subordination, attornment andlor Non-Disturbance Agreement provided for herein.
31. Attorneys' Fees. If any Party or Broker brlngs an action or proceeding involving the Premises whether founded in tort,
contract or equity, or to declare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal
thereon, shall be entitled to reasonable attorneys' fees. Such fees may be awarded in the same suit or recovered ill a separate suit,
whether or flat SUCll action or proceedlnq Is pursued to decision or judgment. The term, "Prevailing Party" shall lnclude. without
limitation, a Party or Broker who SUbstantially obtaIns or deteats the relief sought, as the case may be, whether by compromise,
settlement, [udqemeut, or the abandonment by the other Party or Broker of lis ctalrn or defense. The attorneys' fees award shall not be
computed In accordance with allY court fee schedule, but shall be such as to fully reimburse all attomeys' fees reasonably incurred. In
addition, Lessor shan be entitled to attorneys' fees, costs and expenses incurred in the preparation and service of notices of Default and
consultations in connection therewith, whether or not a legal acllon is subsequently commenced In connecllon with such Default or
resulting Breach ($200 is a reasonable minimum per occurrence for such services and consuttatlon). (see Exhibit C #15)
32. lessor's Access: ShOWing Premises; Repairs. lessor and Lessor's agents shall have the right to enter tile Premises at any
lime, In the case of all emergency, and otherwise at reasonable times for the purpose of showing the same to prospective purchasers,
lenders. or tenants, and making such alterations, repairs, improvements or addltlons to the Premises as Lessor may deem necessary.
All such activities shall be without abatement of rent or liability to lessee. Lessor may at any time place on the Premises any Ordinary
"For Sale" signs and Lessor may during the last 6 months of the term nereot place on the PremIses any ordinary "For lease" signs.
Lessee may at any time place on the Premises any ordInary "For Sublease" sign.
33. Auctions, Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor's prior written
consent. Lessor shall not be obligated to exercise any standard of reasonableness in determining whether to permit an auction.
34. Signs. Except for ordinary "For Sublease" sIgns which may be placed only on the Premises, lessee shall not place any sign
UPOll the Project WiUlOUt Lessor's prior wrltten consent. All signs must comply with ell AppUcable Requirements. (see Exhibit G)
35. Termination; Merger. Unless specifically stated otherwise In writing by Lessor, tile voluntary or other surrender of this Lease
by Lessee, the mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically
terminate any sublease or lesser estate in the Premises; provided, however, that Lessor may elect to continue anyone or all existing
subtenancies. lessor's faflure wilhln 10 days following any such event to elect to the contrary by written nolice to the holder of any such
lesser Interest shall constitute Lessor's election to have such event constitute the termination of such interest
36. Consents. Except as otherwise provided herein, wherever In thIs Lease the consent of a Party Is required to an act by or for
the other Party, such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including
but not limited to architects', attorneys', engineers' and other consultants' fees) incurred in the consideration of, or response to, a
request by Lessee for any Lessor consent, lncludlnq but not limited to consents to an assignment, a subletting or the presence or use of
a Hazardous Substance, shall be paid by Lessee upon receipt of an Invoice and supportlng documentation therefor. Lessor's consent
to any act, assignment or SUbletting shall not constitute an acknowledgment that no DefaUlt or Breach by lessee of this Lease exists,
nor shall such consent be deemed a waiver of any then existing Default or Breach, except as may be otherwise specifically stated In
writing by Lessor at the time of such consent. The failure to specify herein any parucular condition to Lessor's consent shall not
preclude the Imposition by Lessor at the time of consent of such further or other conditions as are then reasonable with reference to the
particular matter for which consent Is being given. In the event that elther Party disagrees with any determination made by the other
hereunder and reasonably requests the reasons for such determination, the detennining party shall furnish its reasons in writing and in
reasonable detail within 10 business days following such request.
37. Guarantor.

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

37.2 Default. II shall constitute a Default of the Lessee if any Guarantor falls or refuses, upon request to provide: (a)
evidence of the execution of the guaranty, Including the authority of the party signing on Guarantors behalf to obligate Guarantor, and In
the case of a corporate Guarantor, a certified copy of a resolution of its board of directors authorizing the making of such guaranty, (b)
current flnanclal statements, (c) an Estoppel CertiRcate, or (d) written confirmation that the guaranty Is stili In effect.
36. Quiet Possession, SUbject to payment by Lessee of the Rent and performance of all of the covenants, conditions and
provisions on Lessee's part to be observed and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment
of the Premises during tile term hereof.
39. Options. If Lessee Is granted an option, as defined below, then the following provisions shall apply. (see Exhibit L, if any)

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

39,2 Options Personal To Original Lessee. Any Option granted to Lessee in this Lease is personal to the origInal
Lessee, and cannot be assigned or exercised by anyone other than said original Lessee and only while the orIginal Lessee is In full
possession of the Premises and, If requested by Lessor, with Lessee certifying that Lessee has no intention of thereafter assigning or
subletting.

39.3 MUltiple Options. In the event that lessee has any multiple Options to extend or renew this Lease, a later Option
cannot be exercised unless the prior Options have been validly exercised

39.4 Effoct of Oofoull on Opllons.
(a) Lessee shall have no ~Ight to exercise an Option; (I) during tile period commencing with the giving of any

notice of Default and continuing untll said Default Is cured, (II) during Ihe period of time any Rent is unpaid (without regard to whether
notice thereof Is given lessee), (III) during the time Lessee Is in Breach of this Lease, or (iv) In the event that Lessee has been given 3
or more notices of separate Defaun, whether or not the Defaults are cured, during the 12 month period Immediately precedIng the
exercise of the Option.

(b) The period of urne wlthtn which an Option may be exercised shall not be extended or enlarged by reason of
Lessee's Inability to exercise an Option because 0' the provisions of Paragraph 39.4(a).

(c) All Option shall terminate and be of no further force or effect. notwithstandIng Lessee's due and timely
exercise of the Option, If, after such exercise and prior to the commencement of the extended term, (I) Lessee falls to pay Rent for a
period of 30 days after such Rent becomes due (without any necessity of Lessor to give notice thereof), (il) Lessor gives to Lessee 3 or
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more notices of separate Default during any 12 month period. whether or not tile Defaults are cured, or (ill) If Lessee comntlts a Breach
of thle Lease.

40. Security Measures. Lessee hereby acknowledges that the Rent payable 10 Lessor hereunder does not Include the cost of
guard service or other security measures, and that Lessor shall have flO obligation whatsoever to provide same. Lessee assumes all
responsibility for the protection of the Premises, lessee. Its agents and Invitees and their property from the 'acts of third partes.
41. Reservations. Lessor reserves the righi, (I) to grant, without the consent or joinder of Lessee, such easements. rights and
dedications that Lessor deems necessary, (ii) 10cause the recordation of parcel maps and restrictions. and (iii) to create andlor install
new ulility raceways, so long as such easements, rights deolceuous, maps, restrictions, and uUlily raceways do not unreasonably
interfere with the use of the Premises by Lessee. Lessee agrees to sign any documents reasonably requested by Lessor to effectuate
such rights.
42. Performance Under Protest. If at any Ume a dispute shall arise as to any amount or sum of money to be paid by one Party to
tile other under the provisions hereof. the Party against whom lhe obligation to pay the money is asserted shall have the right to make
Payment "WIder protest' and such payment shari not be regarded as a voluntary payment and there shall survive the right on the part of
said Party to lnatitute suil for recovery of such sum. If It shall be adjudged Ihat there was no legal obligation on the part of said Party to
pay such sum or any part thereof. said Party shall be entitled 10 recover such sum or so much thereof as it was not legally required to
pay.
43, Authority. If either Party hereto is a corporation, trust. llrnited liability company. partnership. or similar entity, each individual
executing this Lease on behalf of such entity represents and warrants that he or she is duty authorized to execute and deliver this
Lease all its behalf. Each party shall, within 30 days after request, deliver to the other party satisfactory evidence of such authority.
44. Conflict. Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions shall be
controlled by Ole typewritten or handwritten provisions. (see Exhibit C #13)
.45. Offer. Preparation of this Lease by either party or their agent and submission of same to the other Party shall not be deemed
all offer to lease to the other Party. This Lease is not intended to be binding until executed and delivered by all Parties hereto.
46. Amendments. This Lease may be modified only ill writing, signed by the Parties In Interest at the time of the modification. As
rong as they do not materially change Lessee's obligations hereunder, Lessee agrees to make such reasonable non-monetary
modiflcations (0 this Lease as may be reasonably required by a Lender in connection with U19 obtaining of normal financing or
refinancing of the Premises.
47. MUltiple Parties. If more than one person or entity is named herein as elther Lessor or Lessee, such multiple Parties shall
have joint and several responsibility to comply with the terms of this Lease.
48. Waiver of Jury Trial. The Parties hereby waive their respective rights to trIal by Jury in any action or proceeding involving the
Property or arising out or this Agreement.
49. Mediation and Arbitration of Disputes, An Addendum requiring the Mediation and/or the Arbitration of aU disputes between
ure Parties and/or Brokers arising out of this Lease is not attached to thls Lease.

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

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AMERICAN INDUSTRIAL REAL ESTATE
ASSOCIATION OR BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS
LEASE OR THE TRANSACTION TO WHICH IT RELATES. THE PARTIES ARE URGED TO:
1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL, AND TAX CONSEQUENCES OF THIS LEASE.
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES, SAID
INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES,
THE ZONING OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING
SYSTEMS, COMPLIANCE WITH THE AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR
LESSEE'S INT ENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE.
MAY NEED TO BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.
The parties hereto have executed this lease at the place and on the dates specified above their respective signatures.

Ex~c"ted 1: .r01a ",0, f!.eA-e. HJ C4 Ex~cut.d :'j; _Co 4:~(d I'd
on. faf 1'IJ 'll on. --"~~.,.,L,J.,,,'<"7J.'"-I';JIo-~&~f'"'-f"'-f.----------
By LESSOR: By LESSEE:

F "B"8"yc",lutY:.JB",r...e,"wI;Un"igp'C"0~n:,1P,,8wn,,v"7 _a ,/~4",-"

Telephone: (858:J)=j7~9!2-17~50~OL==========Facslmlla: (858 L 792-7834
Federal 10 No. _

These forms are often modified to meet changing requirements of law and needs of the Industry. Always write or call to make sure you
are utilizing the most current form: American Industrial Real Estate Association, 700 South Flower Street, SuIte 600, Los Angeles, CA
90017.(213)B87-8777,

@Copyright 199B-By American Industrial Real Estate Association.
All rights reserved,

No part of these works may be reproduced In any form without permission In writing.

TENANTS SHALL FURNISH:

1. Its personal and corporate (if applicable) financial statements.
2. Completed Landlord furnished credit luformauon forms.
3. Leiter of reference from Tenant's bank,
4. If a corporation, Its duly Authorized Corporate Resolution notifying the Lease.

(SEE Exhibit C Item #11)

i
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EXHIBIT A

LEGAL DESCRIPTION & SITE PLAN
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EXHIBIT A-1 TO LEASE (SUBLEASE)

MINIMUM STANDARD SUBLEASE CONDITIONS

(1) ASSIGNMENT AND SUBLEASING' Sublessee, 6han not l1&sign this lease or 8ublel the premlsos
or any part tnereof wllhout th9 prior written consent of LAssee and the City of san Dlago,
here Inaner • ·City," An oS'$lgnmenl bV operatlon of law shall BlltomaUcally terminate lhlo; lease,

(2) HOLD HARMLESS' sublessee &hall assume the eerenee of. Ifldemnlfy end saw namlless Lessee
and CtLy from nil claims, expenses anClllabillly or every nauee. direcUy or Indirectly an6ing from. or
alleged to have arisen frtlrn lI'le operations conducted an the leased premises or non any act or
omlaeion or Sublossee. Its agenls and Invitees.

(3) INSURANCE- Sublessee shall oe Insured by an lneurance carrier acceptebje to the Lessee and
City .galnst Iosa hom publlo liability .rising hom In. u•• or condlUOIl0' or cperanon oonduct.d on
tn. leasod """"I .... Minimum oov.rag. all.n be •• oot forth In SaeUon 8.2 of tho body of tho
.ubl ••••• nd Sadio" 8 0' Eid1lbll C to tho OIJ!lla•• o h.reof. A oopy of th. policy ollnauranca shall
be> m.d wllh the Cily .00 .hoJl noma 'THE CITY OF SAN OtEGO· ••• n .ddlllo".llnBUred. Said
policy .hall spocify lh.t tho policy m.y nOl be "'""'nlltod. dllured or C811C<lledIMthoul30 day. pri<Jr
written notice to- the. Clly by the Insuranca compsnv,

(4) LEGAL PROCEEDINGS; SMouk! It b.come nsc •• oa!y 10 La.... or Clly to ccrrenence legal
Proceedings to collect IlMit, to recover posaeeslcne or enforce sny other provlelnn of this IU8S1'31,
Sublessee ogreeu thai the pntVwllng party shall be entitled to aU lagal C08ts In connectton
therewith;, inclUdlng 0 reeecnebte sum BS ettomey'H fuoa

(5) SUBORDINATION: This allraomen, I. i".ffecl •• ubloo.. of • portJon0' tho proml""" covor.d byth., Flat R.te L.... mod in the om"" of tha San Diego City .Clert< on October 25. 1978 •••
Document No, 764812, au amttnded between tho sublessor hureU1 am! the,ClIy of.San Otego- This
sublease Is 8ublect And subordinated to the covenmtls. and conditions of said leasa Agreement
notwithstanding allY provision heroto contrary to or In conflict with !Bid llgreermml

(0) Too prop.rty I•• ub)oc to. City 01S.n Diego gmund I•••• m.nllo".d bBlllinotx>ve .nd·U .. ·wtth n
tho roeentty formed T .property will be redeveloped 80mBtlme 10
lho Muro- AcoonJlng • Landlord ond or·clly .1118 so'" option m.y "'rml~. UiI.lea .... I.nytlmo
after Dec 1.2003 'Nil 0 !110nths notice In writing, andwllhoutlrwoftdaUng or superceding any of the
rtghl9 contal.nfld her ·In this Adrl8ndum of the lease or tho city land tease egroomDnts thoro under

LESSEE'S INITIALS

-¥-
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EXHIBIT B

DEMISED PREMISES PLAN (IF AVAILABLE)

3760 AlB

.j 1/ ;-._ .._---
L

Sports Arena Business Center
3760, 3770, 3780 Hancock Street
San Diego, CA
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EXHIBIT C
Page 1 of 3

Addendum 10Commerclal/lnduslrlal Multi-Tenant t.ease

1. Early Possession: With early move-hi of Lessee, Lessee may not interfere with any tenant Improvements needed to be done by
Lessor. Additionally, M.e, Strauss Company Is not responsible for loss, theft, or damage of any of Lessee's property should Lessee
desire to move-in prior to commencement of Lease Term,

2. Term Adjustment: If the Commencement Date is other than the first day of a calendar monlh, the Term shall be deemed to
have commenced on the first day of the next succeeding month.

3. ModWed Commoll Area Operating Expenses' Lessor shall pay Tenanl's portion of common area maintenance, taxes,and
Insurance.
a. "Operating Costs" means all costs reasonably incurred by Lessor In accordance with generally accepted accounting principles,

and fairly allocable to the applicable Calendar Year which relate to. or are fairly allocable to, tile ownership and operation of
the Common Areas. Lessor shall pay tenant's porUon of common area maintenance, taxes and insurance.

b. Periodic painting of the buildlnq exterior and common areas shall be included as a common area operating expense. If Lessor
undertakes a program of preventive maintenance for the HVAC systems for all of the Tenants per Paragraph 7.1(b), the cost
thereby shall be Included as a common area expense.

c. The common area definition shall also Include lighting facilities. sewer, water. gas, electric, phone and other uUllty lines. storm
drains, roads and approaches servicing tile Center generally; and any other Items that Lessor deems necessary and
appropriate.

d. Replacement costs, defined as that which cannot be repaired other than at a cost which is In excess of fifty percent (500ft,) of
the cost of replacing such Item, then such Item shall be replaced and the cost prorated over sixty (60) months and Tenant shall
pay one sixtieth (\;00) 01 the cost each month of the Lease term and extension thereto.

4. ~ Lessee shall pay before delinquency all charges for water, sewer, gas heal, electricity, power, telephone service and all
and any other services or utilities used In, upon or about the Demised Premises by Lessee or any of Its subtenants. licensees or
concesslcnarles, provided, however, If any such services or utilities shall be billed to Lessor and not separately metered to the Demised
Premises tile mount thereof shall be prorated and Lessee shall pay to Lessor upon demand as additional rental hereunder an amount
equal to that proportion of the total charges therefore which the number of square feet of Gross Floor Area in Ole Demised Premises
bears to the total number of square feet of gross floor area of stores then rented as 01 the date of the utility bill served In the area andlor
bUildings covered by such combined charges. With respect 10 gas and electric service, which Is not separately metered, Lessor may. at
Lessor's option, In lieu of prorating on the fore~golllg basis, determine the amount of use of such services by Lessee on the basis of
Lessee's estimated usage as determined by the utlilly company servicing the Demised Premises, or, It such company ceases providing
such service. by a qualified electrical contractor selected by Lessor. Water Is furnished to Ule part of the Common Area via as Is celltral
meter. Accordingly, Lessee will pay Lessor a flat charge of (per Section 1 7 (dU a month for Its share of the water for its
premises. Water charges may be reevaluated and Increased by Lessor based on the use of the premises especially due 10 the number
of patrons of and Lessee's business use. Lessor may require B high water user such as a restaurant or beauty parlor to install a
sepal ate meter or If the cost Is prohibitive, to Install an lnllne meter at Lessee's expense to be able to determine Lessee's fair share for
any excess use.

5. Continuous Operations: Lessee shall keep the Demised Premises open for business during all hours customarily maintained by
business similar to Lessee's business in tile trading area in which the Demised Premises are located. At all such times Lessee shall
have upon the Demised Premises a sutflcient number of employees and a sufficient stock of merchandise to adequately serve the
patrons thereof or render the services offered. A business holiday of more than 30 days of consecutive closing In anyone year shall be
COliS Ide red a default.

6. ~ Should Lessee change the locks on their suite, lessee must furnish lessor with a copy of the new key which is for the
protection of the Lessee and per tile Lease.

7. vacating Premises' The definition "crdlnary wear and tear" shall NOT Include such items as carpet cleaning, cleaning, patchh19
and painting necessary to restore Premises to a releasable condition. Addltion~lIy, Tenant will be charged for repainting rear access
doors, repairing store front doors, rekeying locks to the master system and removing alarm systems or personal property andlor debris,
etc. upon Lease termfnatton.

8. Insurance' lessor's appropriate lIablllty Insurance coverage is $3,000,000. Therefore, Paragraph 8.1 and/or Paragraph 8.2 Is
amended to increase the ceiling to $3,000,000 and Lessee shall reimburse Lessor for its portion accordingly,

9. Assignment and Subletting:
(This Is in addItion to lease language and prevails In the event of conflict.)

a. Consent to Assignment or SUbletting shall not be unreasonably wjthheld' Subject to a compatible and noncompetitive business
use with respect to the other businesses In the Center and sufficient financial statement and credit record of assignee and reasonable
experience in conducting the Intended business, Lessor's consent to assign or sublel this Lease shalt not be unreasonably wlUlheld
provided however, that Lease shall not be in default andlor It Lessee shall have, previously breached or otherwise failed to perform
under this Lease since Its Inception, and Lessee did not cure that breach. Lessor, atlls sale discretion, may declare this
SUb-paragraph null and void, Any Increase In rents shall become the property of the Lessor. AllY such assignment or subleasing even
with the approval of the lessor, shall not relieve the Lessee from liability for payment of the rental herein provided or from the obligation
to keep and be bound by the terms, conditions and covenants of this Lease.

b. Assignment or Transfer to a Corporation' Notwithstanding anything to the contrary set forth hereln, Lessee may assign this
Lease, without the consent of Lessor, 10 a corporation or other entity not less than fifty percent (50%) of the voting stock or controlling
interest of which Is owned by Lessee; provided that Lessee shall at all times remain liable for perfonnance hereunder; and provided,
further, that any transfer by Lessee of the controlling stock or Interest In such corporation or other entity shall be a prohibited
assignment hereunder.

c. Consent 10 be In writing' lessee shall not assign, mortgage, pledge, hypothecate or encumber this lease or the leasehold
Interest created hereby or any Interest herein or sublet Ule Demised Premises or any portion thereof; or license the use of all or any
portion of the Demised Premises, without the written consent of Lessor rlrst had and obtained. Without In any way limiting any other
rights available to Ihe lessor at the time of any proposed assignment or SUbletting, Lessor,expressly reserves the right to adjust the
Guaranteed Minimum Monthly Rental to an amount derived by mUltiplyIng said guaranteed minimum monthly rental times a number
equal to Ule percentage by which the Bureau of Labor Statistics, United States Department of Labor for Los Angeles-Riverside-Orange
County under t~le heading of -All Items" for "All Urban Consumers" for the month In which the date of such assignment or subletting
occurs has Increased over the same Cost of LIving Index figure for Ule month In which the Commencement Date under this Lease
occurs (l.e., if the percentage of such Increase Is thirty percent (30%), then the guaranteed minimum monthly rental will be multiplied
limes 130%). Tenant agrees to pay Lessor all administrative fee of i9..Q.Q. and to reimburse Lessor for Lessor's reasonable attorney fees
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incurred In conjunction with the processing and documentation of any such requested transfer, assignment, subletting, licensing or
concession agreement

10. Broker's Fee·
a. All Broker's fees as referred to in tile Lease and Lease addendums shall be by separate agreement pursuant to a schedule to

be agreed upon by Owner and Broker.
b. However, It Is understood and agreed that no commissions shall be paid on oplion exercises, or renewals, or expansions that

unless at the lnvitatlon of the Owner first had obtained in writing.

11. lessee's Ejnanclallnformatloo· INTENTIONALLY DELETED

12. Dispute or Delay' In the event of any dispute between Ihe parties concerning the time of actual completion of Lessor's Work or
lessee's Work or any claimed excuse for delay in performance or non-pertonnance thereof or whether such work has been adequately
performed in a good and workmanlike manner and is satisfactory for the use intended, such dispute shall be referred to Lessor's
architect whose determfuatlon with regard thereto shall be lin at and conclusive upon the parties.

13. ~ Wherever In this lease a Section or Subsection Is preceded by the word "~~.or .~~ such Section or
Subsection is deleted trom this Lease in its entirety and is of no force or effect.

14, Parking: Lessee shall have the rIght to N/A palking spaces on level N/A at 110 cost to Lessee for the term of the
Lease and any Optl011 Periods. The surface parking is desIgnated for customers and retail tenants only, All employees. visitors, guests
01 Lessee are not Permitted to use surface parking, but shall park 011 lower levels A & B of the parking structure, If any.

15. Attorney's Fees' The Lessor is entitled to attorney's lees or costs for the enforcement of the lease regardless of whether an action
is filed, said fees and costs to be considered addilional rent.

16. Lease Incentives: If Tenant Is in default under Ulis Lease at any time during the Term and without limiting the foregoing. if Landlord
has given Tenant any lease incentives or other inducements or consideration In connection with this Lease rlncentlves~). Including
without limitation, any abatement of rent, the unamortized portion of any Tenant Improvement Allowance and/or leasing commissions
then the nrcenuves will termlnate and Landlord may recover from Tenant the value of all such Incentives received by Tenant In addition
to all other damages recoverable by Landlord pursuant to the provisions of this Lease.

17. Confidentiality: Lessee shall keep the content and all caples of this Lease and related documents now or hereafter entered into,
and all proposals, materials, Information and matters relaling therelo, strictly confidential, and shall not disclose, disseminate or
dIstribute any of the same, or permit the same to occur, except to the extent reascnabfy required for proper business purposes by
Lessee's attorneys, Insurers, auditors and lenders. and, in such event, Lessee shall obligate any such parties to whom disclosure Is
permitted to honor the coufldentlaflty provisions hereto, except as may be required by Law or court proceedings.

16. Subs1l1ute Premjses: INTENTIONALLY DELETED

(THIS PAGE INTENTIONALL Y LEFT BLANK]

PAGE 18
lI) 199B-American Indultrtal Roal estate AsloclaUon



, .

A. Lessee is responsible for sending rent payments all the lirst of the month 10:

Me Strauss Company
g90 Highland Drive. Suile 200
Solana Beach. CA 92075

B. For any questions or butldluq mauaqemeut problems, call:

Me Strauss Company
990 Highland Drive. Suite 200
Solana Beach, CA 92075
Phone: 858-792-7500: Fax: 858-792-7834

C. Required Personal Data: »» "\. -r: .J I r' :J .
Lessee's HOllie Address: cf5-:'? -/ 1'....01<..S//'Iv r HU t:I 1-':' / q ~?6

HOllie Phone: /':.. ""l-1. f{ollle-Fjlx:_"-f-' i'f-----~UI-~- J~7; -~~I

IIIcase of elllergeIlCY:.-=::J~/~·~~'~~::J~/~/~·~~~=======Address:_ LZ;;y,q P£~
Phone: s:t 4.. 60- Fax: _

Next of Kin (Name]: ~-r-:-T'-----------
Address: __ --.I';;(",;{.~oS<llG/"'/~~;.._-=_::_-----Phone: Fax: _

O. Other: Lessor reserves the right to change the management company and the address to which renl payments enan be made by
dellverlnq notice to Lessee in accordance with this Lease.

LESSOR'S INITIALS:

~

LESSEE'S INITIALS:

dplL
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EXHIBIT 0

TENANT IMPROVEMENTS AND ACCEPTANCE OF PREMISES

Scope of Lessor's Work

Lessor shall provide Lessee, allhe sale cost and expense of Lessor, the following "standard" improvements as follows:

1. Lessee acknowledges that the Demised PremIses are being leased in "as ls" good working condition and that Lessee has
Inspected same and the Demised Prernlses are In satisfactory condition with the following exceptions:

1. TENANT IMPROYEMENTS: Lessor shall provide a Tenant lrnprovement Allowance equat to ten ($10.00) dollars per square foot of
Premise or $42,000.00 to be used for items such as the folloWing:

A. Office re-modellng
B. Toilet room upgrades for ADA compliance
C. Install roof Insulation
D. Sandblasting and bUffing of flooring.
E. Painting of the following

a. Building interior
b. Exterior wall facing Ihe yard area (Subject to Lessor Reasonable Approval)

F. Filling in the existing hole in lhe warehouse floor
G. Add and I or redo planter boxes to the yard area
H. Repave the yard area
l. Install new fencing 10surround the yard area
J. Install awnings (subject to Lessor Reasonable Approval)
K. Wood deck in yard area

Lessee shall also be allowed to perform the Tenant Improvements listed at Items 1 - 14 below. All Tenant Improvement work shall be
approved in writing by Lessor prior to commencement of work. Lessee shall also provlde conslructlon permits prior to commencement
of work. Lessee shall control the entire Tenant Improvement process and Lessee's contractor shall be approved by Lessor in writing
and shall be licensed, bonded, and Insured. Lessee shall pay for all costs exceeding said $42,000.00 Tenant Improvement Allowance,
Including but not limited to plans, pennlts, construcllon, required retronttlng, interior ADA compliance, etc.

1. Place floor drains in warehouse area.
2. Remove some office area. Prior to removing any walls Lessee shall consult with a structural engineer to preserve the

structural integrity of the building.
3. Tile floors.
4. Paint floors.
5. RUIl piping to tanks.
6. Run gas lines
7. Install any necessary roof equipment
8. Run water from meter room to equipment.
9. Run electricity to service equipment.
10. Paint walls in cruce.
11. Install counter and bar equipment.
12. Install brewery equipment In warehouse
13. Inslalilhe following:

a. Cable andlor satellite T.V. systems.
b. Security systems.
c. Security doors.
d. lightIng in brewery area.

14. lnstau an approximately 20' silo lhat will be visible from Ihe street.Jn the yard area, If approved by Clly of San Diego.

Lessee shall occupy the Premises in Its current "as is" condition. Lessor shall provide that all existing HVAC, electrical, mechanical,
plumbing, , rollup doors, , lights, are in good working order and condition as of the commencement of the Lease. Additionally, Lessor at
Its cost shall repair or replace as necessary any damaged roll-up door.

Notwithstanding anything to the above, subsequent to Lessor's prior review and approval of plans andlor drawings, Lessee shall
complete Tenant's Improvements. If Lessee performs Tenant Improvements, upon written request Lessor shall pay Lessee a
conslrucUon allowance not 10exceed Forty TwO Thousand Dollars and 00/100 ($42,000.00) wllhlnlwenly (20) days after U,e latesl dale
on which any contractor, subcontractor, materialman or laborer of Lessee may record a valid mechanics' lien against the Premises
and/or Project with respect to Tenant Improvements and after the Lessee has opened for business and delivered to Lessor the
following: .

1. A copy of the "Cert/nea te of Occupancy:
2. A copy of Lessee's recorded, valid "Notice of Completion", if applicable;
3. A complete Iisl of names, addresses, telephone numbers and contract amount for all contractors.

subcontractors, vendors andlor suppliers providing materlele andlor labor for Tenant Improvements;
4. Caples 0' all Invoices from Lessee's contractor, subcontractors. vendors and/or suppliers of labor and/or

materials for Tenant Improvements, which Lessee has paid:
5, Copies of aUmechanic's lien releases or other lien releases on accounl of Tenant Improvements. which

are notarized, unconditional and in such form as Lessor shall have approved;
6. Caples of all bUilding permits, indicating inspection end approval by uie Issuer of said permits.

AllY cost over and above said allowance shall be at the sale cost and expense of the Lessee. Lessee shall utilize the services of a
licensed, bonded contractor for atl work performed hereunder. All work shall be performed In a good workman like manner. Lessee
shall protect and hold Lessor harmless from any flablllty, whatsoever which might arise from completion of Tenant Improvements.

II. ADA CODE COMPLIANCE' Subject to Lessor's approval of such costs, Lessor at Lessor's sole cost and expense shall provIde an
ADA accessible path of travel to the Premises. Any cost associated with prOViding ADA accessible path of travel to the Premises
shall be outside the Tenant Improvement Allowance .

.Scope of Lessee's Work

All Improvements desired by Lessee, shat! be considered "Non-standard" and shall be at the sale cost and expense of Lessee
including, but not limited to :

1. Permits, Plans, and supervision for any Tenant Improvements.
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2. Lessor grants permission to Lessee to install necessary and/or required improvements or modiricatlous, subject 10 Lessor's prior
written approval, to accommodate Lessee's intended business use, at Lessee's sale cost and expense, and In accordance with any and
all governmental requirements including lhe obtaining of any required permits for the Demised Premises and said business,

Perform allY and all additional work required to complete the Premises to a condillon customary and ready for the normal operatton of
Lessee's business. Lessee shall be responsible to pay for any additional water, and/or sewer impact fees if imposed due to the nature
of lessee's business or use of Premises.

Within thirty (30) days following the execution of the Lease, Lessee, at Lessee's sole cost and expense, shalt deliver 10 Lessor
a fUlly dimensioned 1/4-incll scale set of plans. Said plans shall show all storefronts, Interior partitions, fixtures, lighting, electrlcaf
outlets, plumbing (including Ibctures], floor coverings, ceiling euo other improvements that Lessee wishes to construct and install upon
Premises. Said plans shall be subject to Lessor's approval prior to start of any work by Lessee or his contractors, which shat! 1I0t be
unreasonably withheld, which shall thereafter be called "Lessee Plans Approved for Oonstrucllon." Should Lessee fall to deliver to
Lessor plans for "Lessee's Work- within thirty (30) days following execution of the Lease, lessor may, at his option and with written
notification to lI18t effect to Lessee, terminate this Lease.

No changes, rnodirlcatlons or alterations to Lessee Plans Approved lor Construction may be made without the written consent
of Lessor. Any additional costs, including any increased fees which Lessor may be required to Pay for architectural. engineering andlor
oilier stmuer services arising by reason of allY SUbsequent change to lessee Plans Approved lor ccuetrocuou made at the request of
Lessee, shall be at the sale cost and expense of Lessee and shafl be paid by Lessee to Lessor before tile performance of tile work
requested by Lessee.

All of Lessee's work and improvements shall be performed by Lessee, at Lessee's sale cost and expense except as oullined
above and pursuant to the plans and speciflcallons approved by Lessor. It is understood that the approval of lessor shall in no manner
relieve Lessee of Lessee's obligation to obtain, at Lessee's sole cost and expense, all necessary and appropriate permits from all
applicable governmental or public agencies for the construction of Lessee's Improvements, Installation of Lessee's personal property
and the operation of Lessee's business at Premises.

Upon delivery of Premises to the Lessee, lessee shall immediately and diligently proceed to Install Lessee's Work as
described in Lessee's Plans Approved for Construction at Lessee's sale cost and expense without inlerfering wllh other work being
done, If any, In tile building or shopping center.

All work done by Lessee shall be dune by a licensed contractor and III compliance with all rules and regulations required by
local building authorities, Lessor or his aqents and In accordance with all uniform building codes as dictated by slate, federal and local
requirements.

Upon final completion of Lessee's Work, Lessee shall furnish Lessor with all certificates, approvals and permits "signed off' by
local governmental bUilding Inspector, that were required to complete Lessee's Work. Lessor shall not be responsible for any loss or
damage to Lessee's Improvements/property that Is installed or left on Premises.

Lessee's entry upon Premises prior to commencement of the Term of tills Lease shall be SUbject to all provisions of this Lease
other nren payment 01 rent, At aU limes aller such entry, Lessee shall maintain all insurance policy that complies with the provisions of
this Lease. The Inability of Lessee to complete Lessee's Work in a timely manner and to a condition acceptable for conducting
business, through no fault or Lessor, shall not delay the Term Commencement or payment at rent.

Lessee hereby indemnifies and holds Lessor free and harmless from and against any and all claims, demands and liabilities,
Including, but not limited to attorney costs, expenses and court costs, arising from or relating to Lessee's Work and Improvements. It is
the intent of the parties that this indemnification shall survive the expiration or sooner terminallon of this Lease.

LESSOR'S INITIALS: LESSEE'S INITIALS:411t.
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"

'DOES NOT APPLY

'EXHIBIT E

ESTIMATED OPERATING EXPENSES (GROSS LEASE)

LESSEE'S INITIALS:

.d;P/L
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EXHIBIT F

RENT ADJUSTMENT(S)
ADDENDUM TO

STANDARD LEASE

Dated _A:...:.p""r,,-,il...2,-,-1~,2"'0"-1'-4'- _

Paragrapll~

By and Between (Lessor) Strauss Family Trust UDT 6/5/92 dba: M.C. Strauss Company

(Lessee) Baycity Brewing Company

Properly Address: 3760 Hancock Street. Suite #A&B

San Diego, CA 921"10

A. RENT ADJUSTMENTS:

below:
The monthly fell I for each month of the adjustment period(s) specified below shall be Increased using lhe melhodts] indicated

III. Fixed Rental Adjustment(.) (FRA)

The monthly rent payable under paragraph 1.5 ("Base Reut"] of the attached Lease shall be Increased to the following amounts on the
dales set forth below.

On (Fill in FRA Adjustment Dale(.)): The New Base Rental shall be as follows:

Year Two = $1.40psf x 4,2005f = $5.880.00 per month plus $150.00 monthly waterlsewerfees= $6,030.00 per month
Year Three = $1.45psf x 4,2005f = $6,090.00 per month plus $150.00 monthly water/sewer fees= $6,240.00 per month
Year Four = $1.50psf x 4,200sf = $6.300.00 per month plus $150.00 monthly water/sewer fees= $6.450.00 per month
Year Five = $1.55psf x 4,200sf = $6,510.00 per month plus $150.00 monthly water/sewer fees=S6,660.00 per month

B. NOTICE: Unless specified otherwise hereln. notice at any escalations other than Fixed Rental Adjustment(s) shall be made as
specified in paragraph 23 of the attached Lease.

C. BROKER'S FEE: HIe Real Estate Brokers specIfied In paragraph 1.10 of lhe attached Lease shall be paid a Brokerage Fee
for each adlustement specified above ill accordance wllh paragraph 15 01 the attached Lease.

LESSOR'S INITIAL: LESSEE'S INIT IAL:

d;/L
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EXHIBIT G

CENT ER SIGN CRITERIA

The purpose of lhls sign criteria has been established for the in Ie lit of assuring an outstanding shopping center and mutual
benefit of all Lessee's. Conformance will be strictly enforced. AllY Installed non-conforming or unapproved signs will be brought into
conformance at the expense of tile Lessee.

A. Lessee shall be entitled 10 signagB above the Premises. Siguaqe shall be SUbject 10 City of San plego and
Lessors prior written approval. All costs associated with the deaiqn. construction, installation. as well as removal, shall be borne by
t.easee. Lessee shall be required 10 remove all Lessee signage at the conclusion of Lessee's occupancy of the Premises. Ground level
Lessee's shall be entitled to slquaqe 011 tile Center's pole sign at its expense and subject to availability.

B. General Requhements:

1. Lessee shall submit to tile Lessor the exact sign specifications, copy and colors desired for Lessor's
approval from a license and experienced sign company.

2. All approvals 01dlsapptovals of slqn submittals based all esthetics and design shall remain sale right of tha
Lessor and local governing aulhorltles.

3. Selected sign company will be responsible for obtaining all penults and sign Installation.

pertuftted.
4. No exposed lamp, raceways, crossovers, conduit, conductors, fransformers or similar devices shall be

5. All maintenance of slgnage shall be the responsibility of the Lessee.

6. All signs shall be individually illuminated.

7. No audible. flashing or animated slqns will be permitted.

B. No projections above or below Ihe sign will be permitted.

9. Electrical service to all signs will be connected 10 Lessee's meter.

10. Lessee's signs shall be designed and installed in a manner compatible wilh and complimentary to adjacent
and facing storefronts and the overall design concept of the center.

11. All penetrations of the building structure required for sign instal/allon shall be sealed in a watertlght condition
and shall be patched to match adjacent finish. At termination of lease when sign is removed, Lessee or its sign cornpany shall patch
and paint and restore to "as was" condition.

12. No advertising placards, banners, pennants, names, insignias or other descripllve material shall be artixed
or maintained UpOIl the glass pane supports of the show windows and doors or upon the exterior was of building without the prior
written approval of Lessor.

13. Logos require prior approval of lessor unless nalionally recognized logos of a franchise.

14. LeHer helqht restrictions:

a. One line of copy with the letter and logo height not to exceed 24 inches .or to be less than 10
inches. Allowable, sign fascia coverage not to exceed seventy-five percent (75) of store frontage.

b. Two lines of copy will be allowed with u-e overall height of the two lines of letters not to exceed 30
inches wlth a maximum height of the letters not to exceed 18 inches or 10 be less than 16 inches,

15. Designs submitted for the City/CoUidy approval must follow ft follOWing guidelines:

a. Drawings of elevations and sign with all measurements to scale.
b. Plot plan and legal description (plans to scale).
c. Sections drawings of sign,and fascia showing construction and electrical details.
d. Color of plasUc faces and logos.
e. Color of neon, size and intensity.
f. Letter style selection

16. Lessee is granted permission by Lessor to Install a temporary sign banner at its expense above the
premises while signs are being fabricated.

17. Lessee shall indemnify and hold harmless Lessor against any loss, cost, damages or liability caused to
persons, property or otherwise caused by Lessee's sign Installations.

Notwilhstandlng anything to the contrary contained herein, lessee shall be allowed to place a sign at multiple locations on
the Building Including but not limited to standard eune Identity slgn8g8 and 51g08ge along the northeast wall of the Premises.

LESSOR'S INITIALS: LESSEE'S INITIALS:

7d;iL
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EXHIBIT H

SPECIAL USE OF PREMISES CLAUSE

A. Uses Of Premises:

1) Lessee shall occupy and use tile premises solely for the operation 01 administrative office and manufacturing. distributfon. and
serving of beer and selling of related merchandise, subject to existing zoning and for 110 other purpose and use. Lessee shall
verify that Its use is allowed in the current zouinq.

2) Tastlnq room hours: The days and thues for anticipated tasting hours shall be Monday - Sunday nom 11:00 AM -11:00PM.

LESSOR'S INITIALS:

~

LESSEE'S INIT IALS:
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EXHIBIT I
APPLICATION FOR LEASE AND CREDIT INFORMATION

The undersigned furnishes the following as a true and accurate statement of the financial condilion of the undersigned. It is understood that the
Landlord, in entering Into B lease or other aqreemeut. are doing so in reliance upon this financial statement and in consideration of such the
undersJgned agree thai jf any of the representations of the undersigned prove 10 be untrue. such shall be considered as a default under such lease Of
agreement.

NAME:

ADDRESS:

CITY, STATE, ZIP

AGE: _ SPOUSES NAME: _

HOW LONG:-----

Previous Address· if less than five years: _

SOCIAL SECURITY NO:

PHONE:

PRESENT EMPLOYER:

ADDRESS:

PHONE: POSITION:

. SPOUSE'S SOCIAL SECURITY NO:

OWN OR RENT.: _ NO. OF DEPENDENTS: -----
HOW LONG: _

SPOUSE'S EMPLOYER: PHONE: _

IN CASE OF EMERGENCY CONTACT: NAME:

ADDRESS: PHONE:

________________ RELATIONSHIP:

NEXT OF KIN NOT LIVING WITH YOU:

ADDRESS:

NAME:

____________ PHONE:

_________________ RELATIONSHIP:

CLOSEST NON RELATIVE CONTACT: NAME:

ADDRESS: PHONE:

_________________ RELATIONSHIP:

BALANCE SHEET

Accounts Payable - Total Owed: "'$ _
(List on Back)

-"--- Mortgages - Total Owed: .J:.$ _

(List on Back)

$

TOTAL LIABILITIES: .:!:$====~==

ANNUAL INCOME & EXPENSE

Income: Expense:

,,$'-- Annual Rental/Mortgage
Payments

$

$Annual Salary:

Annual Rentals:

Annual Dividends:

Annual Interests:

"'$ Annual Payments:
(Notes & Accounts)

$

$
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Other Annual Income: $ Annual Interest & Taxes: $

Personal Living Expense: $

Other Annual Expenses: $

TOTAL ANNUAL INCOME: $ TOTAL ANNUAL EXPENSE: $

BANK REFERENCES

BANK & ADDRESS:

BANK & ADDRESS:

____________ ACCT. NO.:

____________ ACCT. NO.:

STOCKS & BONDS

Description No. or Shares Cost Market Value

$ $
$ $

$ $
$ $

$ $
TOTALS $ $

REAL ESTATE· MORTGAGES

Description & Address Original Cost Present Value Trust Deed or Mortgage
Unpaid Bal. Mo. Pay.

$ $ $ $
$ $ $ $
$ $ $ $
$ $ $ $
$ $ $ $
$ $ $ $
$ $ $ $

TOTALS $ $ $ $

NOTES & ACCOUNTS PAYABLE (Do not include Real Estate)

Description Account Number T alaI Amount Owed (DO NOT
usr PAYMENTS>

$

$

$

$

$

$
TOTAL $

The undersigned further consent(s) to the addresses above making any inquires it deems necessary to reach a decision
on this application, and consent(s) to the disclosure at any time of any credit information about me I us to any credit
reponing agency or to anyone with whom "we have financial relations. The undersigned further understands that
should a lease be.entered into that tbe authorizing party will pay a $35.00 application credit check fee.

DATE: SIGNATURE: _

DATE: SPOUSE'S SIGNATURE: _

PAGE 2M

Q 1998-Amorlcan Industrial Real Estate AssoclaUon



"NOT APPLICABLE

"EXHIBIT J

GUARANT Y OF LEASE

RECITALS

A:- M C Sttavs&--GemBBfl'
!'bees ""loaH<l
(."bessee=.)-hav&-agreed le-ellter-illte-that·6ertaln--l..-ease·f'bease~,dated.the·58me·date-as-this-Guamnty,-eevering-Pretnises.dessribed
U1ereiH~eeatee-+R-tfle-Gity-erSaRQjeBe,Getulty.of Sail DI8ae,state-el-~
B.---------ke~tilFe5.-es-a.eelldjJj&frtg..Il5-e*OOHtietl_et-tile-hease;--thal--Guaf8Aler-iJl;ffirarnee_the_fuU_1JeffermaAOO-6f--tOO-eeligatisRs
et-Leesee-thereunder,
G-. --GuaranleHs-wlllhlg·te -exeeute·thls-Guaranty--fer-the-benelit or·besser-and·a5-a·malefia~.fndUGement--le,bes5eHe.enter-lnte.the
boose:

GUARANT·Y.

---NQW,l-HEREFGRE,iR-emeF-te-inelJoo4:-e569f-t&-eliteF-i1lle·tl~e-bease;--Guarafller--agFeoo.-as-fe#9ws1

4..----Gy8fanterls-Qhliflalkms.---GoomlltaHleFe9y-tiAGernHtiOAa~ti8fBntoeB tRe fl:lIHiAd-timely-fJeff9ffHanee-ef..-eaelT-afl6-eYefi'
at.ll~a_i>e-lIej>I-e"El-pe""fffi6E1-b)'-l~e-besoee-~~f5~anHfH~e-Ie"As-eH!le-I.ea""fbe8se-flbli!le!leAs"t-_a _
terms af 8AEt-at-tke-t+me--afld...plae8 5Jl6eifle9 therein. IAsIOO1~ited-te. U'le p8~meRt-ef.-an rente BAa aU'Ief-6ftBFfisfHlG6R:tIAg
eureuant-therete,
2, Tefmr-lRUrGuamAty--&haU-GeRtiFHJe-fef-#le--teFfIr-ef....tl'le-beaee-aAd any sJl:teRsle»-eF-FeAeWal-tAemef.:-lJ4Re....bea6e termiAal86
aM--l.-ee5ef-fla5--8Ay-A~Rtett-be&&ef-fflay-eHf6feEHlgeIAst-be&See-afteHefmlAetlsn. Lesser me} eIse-eAfer-ee-sootl rlgt'lts agelnst
Guaranlef:.
-PrlmaFy-blabl"lyMfle-beose-Gl>li!JoIlaAB-jJ~emAle_y-G~emAlaf..\jAder t~is GeeraAty-elmIl-be-jlRmeFj'-9AEl--iAdal'6fl<leAf-a1
tfte-~t-len5--61-4:e95ee--llooeHhB LBas e, L8559f-fJ1ay-BAng--a-sepamte--eetieft.er-aetlsAs-agaiA5t-GuafaRWHiereDfHtAtHH;telT-aetiens
"'Ie} be b~Rt-eitAar in 6eAjttR6OOA-wfth---e:etieR~st Las6Ba aF agatAst-be6eee-4iroolly;-fegar.ales6 ef .. hather LB66aF-OOB
sommenGoo-any-aetiefl--Bf--9btalned-8ny-joogmem-againSl-Lessee:-#-Lessee-ilefattlts-under-the-bease,Lesser-ma'f1}feeeed-dlreetly
ageinsl-Guaranter,-wllflol;lt-hBYfAg-eemlnenood-any-aetien-ar-eblelned_enY'Judgment-agalnst--bessee,aAd-wIU'loot-applylng-any.prepeFty
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"NOT APPLICABLE
"EXH IBIT J-I

SPOUSAL CONSENT

Fe-the-kease gated
be56er-r-aHd

. by-mlO·between-Strauss-Fomily--Tfllsl-YQT-G/6/B2,-dba:-M;-G,...Stf8Uss·GempaflY;-8S
, 8&ka&50e,fef-.ttle-pfOmlse-s--Mt9wn·ee","==============,

----The-unoef5igned,beirlfJ-t11e-Sf*>Use·af·the-Guaranter-and/or-bessee-lo·this-l:ease,hereby-(a)-08Rsent·le-the-l:easedb)-a§ree
tAaHln-tlew-ttWfleEt-9Ad--hefeafteF-e8{ftfi,ea-eeRtmUnlty~uf)sl.-eemmuniIY·PFOfJeFty·f)J.-tt:le-ttAe9f5i!JAeG-Blld-.Gooratllerihessee-shau.-.oo
lia~e-fef-4t.l&satisfa6tf9fl...gf.e9UgaHel15-lmpased-by--the--bea6e;-8AG-(et-egf66-sele~fef'---PHrpeses---eHll:tbjeGtiR~-aI~efflffitl'1fty-er--t::tua6'"
80fllJllunily· property-reoeived-pUrfiUant··lo-liability-for-satisfuation.of-the-obligatio'ls-lmpesed--OY-lhe-beaS8,lhe-und9fs!gned_hava
':i'~6tIrfetl:"'Y-l&ebli~alJeft5'eHtle'beas&=

--------- ·_-_·~-----~----Spou5e's-sigflalure;....

Res.Mr~"j:~~~~~~~~~~~~~~===~8~~:=:::::==========PhOllefFs'll.#:
Se.-SeG//;
9b_-- [)QS
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EXHIBIT K

MEMORANDUM
CERTIFICATE

Thls memorandum Is made of :-cc-c:------------ ,2014, with reference to that certain Lease Agreement
(hereinafter referred 10as the "Lease") dated by end between :-c-:;-c:..,.,---,;-:;-:-:- __
------------------------ as "Lessor" therein, and

--- as "Lessee:

The undersigned, as Lessee under sald Lease, hereby confirms lhe follOWing:

1. The Lessee accepted possession of the Demised Premises (as described in said Lease) on ----;--c-c:-::----;-"7-;-------,-
and acknowledqes thai the premises are as represented by Lessor and in good order, condition and repair; and that tile improvements,
if any, required to be constructed for and/or furnished to lessee by Lessor under said Lease have been so constructed and/or furnished
and are satisfactorily completed in all respects.

2. That aU conditions of said lease to be performed by lessor prerequisite to the full effectiveness of said Lease have been
satlsfled and that lessor lias fulfilled all or its duties 01 an Inducerueut nature.

3, That ill accordance with the provisions 01 Paragraph 4 of said Lease die commencement Date (as the phrase
"Commencemeut Date" is defined In said Lease) of the tenn ls and thai, unless sooner terminated,
the otlqlnal tenn thereof expires 011 _

4. That said Lease (as amended. if amended) is in full force and effect and that the same represents tile enure agreement
between lessor and Lessee concerning said lease.

5, That there are no exIsting defenses which Lessee has against tile enforcement of said Lease by Lessor, and no offsets or
credils against rentals except as may be expressly provided in said Lease.

e. That the minimum rental obligation of said Lease Is presently In effect and that all rentals, charges and other obligations on the
part of lessee undersaid lease commenced to ae,crue all _

7. That the undersigned Lessee has 110 notice of any prior assignment, hypothecatlcn or pledge of saId Lease or of the rents
thereunder.

LESSOR: LESSEE:

By: _ By: _

ITS: _ ITS: _

This 'Memorandum" is hereby approved in form and shall be completed (if necessary) pursuant with Paragraph 4.A of The Lease and
incorporated as pari of The lease.

LESSOR'S INITIALS: LESSEE'S INITIALS:
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EXHIBIT L

OPTION(S) TO EXTEND
ADDENDUM TO

STANDARD LEASE

Dated April 21,2014

By and Between (Lessor) Strauss Family Trust UDT 6/5/92 elba:M.C, Strauss Company
(Lessee) Baycity Brewing Company

Property Address: 3760 Hancock Street. Suite #A&B

San Diego, CA 92110
Pataqreptt -.a.L

A. OPTlON(S) TO EXTEND:
I
I

Lessor hereby grants to Lessee U,18option to extend the term of this Lease for two (2) additional sixty (50) month period(s)
commencing when the prior term expires U~OIl each and all of the following terms and conditions:

(I) Lessee gives to Lessor, and Lessor actually receives on a date which is prior to the date thai the option period would
commence <If exercised) with one hundred eighty (180) days prior written notice of the exercise of the oplloll(S) to extend this Lease for
said additional tenn(s), time being of essence. If saId notification of the exercise of said option(s) is (are) not so given and received, the
couonte) shalt aulomatlcally expire; said op{loll(S) may (If more than one) only be exercised consecutively;

(ii) The provisions of paragraph 39, including the provision relating to default of Lessee sel forth in paragraph 39.4 of this Lease
are coucnrons of Ihls Option;

(iii) All of the terms and conditions of this Lease except where specifically modified by this option shall apply;

(tv} The monthly rent for each month of tile opUon period shall be calculated as fallows, uslllg the rnethod(s) indicated below:

(Check Methm.!(s) to be Used and Fill In Appropriately)

II, Market Rental Value AdJustmentls) (MRV)

(a) For each option period, the monthly rent payable under paragraph 1.5 rBase Rent") of tile attached Lease snau be
adjusted to the "Market Rental Value" of the property as follows:

1 ) Four months prior to the Market Rental Value (MRV) Adjustment Datets) described above, Lessor and
Lessee shall meet to establish an agreed upon new MRV for lhe specified term. If agreement cannot be reached, then:

i) Lessor and Lessee shall immediately appolnl a mutually acceptable appraiser or broker to establish the new
MRV within the next 30 days. AllY associated cos Is will be split equally between the parties, or

II) Both Lessor and Lessee shall each immediately selecl and pay the appraiser or broker of their choice to
astabllsh a MRV within the nexl 30 days. If, for any reason, either one of the appraisals is not completed within lhe next 30 days, as
stipulated, then the appraisal that is completed at Ihat time shall automatically become the new MRV. If both appraisals are completed
and the two appraisers/brokers cannot agree on a reasonable average MRV then they shall lmmediately select a third mutually
acceptable appralserlbroker to establish a third MRV within Ihe next 30 days. The average of the two appraisals closest in value shall
then become the new MRV. The costs of the third appraisal will be split equally between the parties.

2) In any event, the now MRV shall not be less than the rent payable for the month immediately preceding the
dale for rent adjustment plus five percent (5%, rounded up) and five percent (5%, rounded up) each succeeding option year.

(b) Upon the establishment of each New Market Rental Value as described In paragraph All;

1) the monthly rental SUIll so calculated for each term as specified in paragraph AII(a) will become lhe new
'Base Rent" for tile purpose of calculating any further Cost 01 Living Adjustments as specified In paragraph AII(a) above and

2) the first month at each Market Rental Value term as specllJed in paragraph AII(a) shall become the new
'Base Month" for the purpose of calculaling any further Cost of Living Adjustments as specified In paragraph AI(b).

B. NOTICE: Unless specified otherwise herein, notice at any escalations ather than Fixed Rental Adjustrnent(s) shall be made as
specified in paragraph 23 of the attached Lease.

C. OPTION RIGHTS CONDITION: Lessee's Option Rights are contingent upon Lessee not havlnq previously breached or
ouierwise failed to perform under the Lease since its Inception. Otherwise Landlord at its sale discretion may declare ally option to
extend null and void.

LESSOR'S INITIAL: LESSEE'S INIT IAL:
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EXHIBIT M

SPECIAL ADDENDUM

This Addendum to Lease ("Addendum") is made a part of the Lease dated April 21, 20140.- by and between Str BUSS Family Trust unr
615/92, dba: M.G. Strauss Company. (vt.easor") and Baycily Brewing Company, (rt.essee'') for the Demised Premises cnmmcnly known
as 3760 Hancock Street, Suite A&B, San Diego. CA 92110. Should there be any conflicts between the terms and conditions of this
Addendum and the Lease, this Addendum 511811prevail.

1. CONDITION PRECEDE NT:

(a) Lessee successfully being granted a liquor license from ABC as well as a license frorn TTB (to be a aile hundred twenty (120)
day contingency from a fully executed lease)

(b) Lessor's approval of the costs for ADA compliance in the common areas and path of travel to tenant's premises to be ninety
(90) days from lease execution.

2. LEASE CONTINGENCY:

(a) This Lease is contingent upon Lessor's receipt and approval of Lessee's flnauclals.
(b) This Lease is contingent upon Lessor obtaining a Consent 10 Sublease from the City of Sail Diego for this Lease within 45

days from the full execution, If Lessor does not terminate the lease within sucl145 day period, then Lessor's contingency shall
be deemed as waived.

3. OUTSIDE STORAGE:

(a) SUbject to Lessor's reasonable approval and applicable governmental approval, Lessee shall be allowed outside storage for
equipment, slagin9, etc. In the yard area only.

4. RIGHT OF FIRST REFUSAL:
III UIB event any contiguous space in the Project (AdditIonal Space"), becomes available for lease to anyone other than the tenant in
possession as of the execution date of Ihls Lease, or Its successor In interest, Lessee shall have the first right to lease the Additional
Space at the then Market Rental Rate (as determined by Lessor) upon the following terms and conditions:

1. Lessee shall not be In default under this Lease.
2. Lessor shall deliver written notice to Lessee that the Additional Space is, or will be, available for lease to Lessee for the

remaining Term of this Lease. Such notice shall include lhe then Market Rental Rate, as determined by Lessor, and
shall include any other terms and conditions under which Lessor would lease SUCll Additional Space, irlcludillg, but not
limited to. any rent increases throughout the remainder of the term, the condition of Ihe Additional Space, time for
Lessee to complete Lessee's Work, etc.

3, Lessee shall have five (5) business days trom receipt of Lessor's notice 10 respond to Lessor in writing whether Lessee
shall accept or reject such offer.

4. In lhe event Lessee felts to nolify Lessor in writing wllhin such five (5) business day period, Lessee will be deemed to
have rejected Lessor's offer.

5. In the event Lessee rejects. or 15deemed to have rejected, Lessor's offer as described herein, Lessee's right of first
refusal to lease the Additional Space shall automatically terminate and be of no further force and effect, and Lessor
shallihen be permitted to lease the Additional Space to any thIrd party 011whatever terms and conditions Lessor may
determine without any further obllgallon to Lessee regarding the Additional Space.

5. OPERATING EXPENS ES AND UTILITIES: Notwilhstanding anything to the contrary contained in Paragraph 4 of the lease and
Paragraph 4 of Exhfblt C, If water is not separately metered or submetered, lessee shall pay a monthly water/sewer fee of $75.00 per
month per restroom In addHion to Lessee's share of the water/sewer usage as determined by Lessor as outlined below.

Common utilities shall be Included in the operating expenses referenced above. Lessee shall pay for other utilities directly to the utility
provider on a separately metered basis. Lessor and Lessee acknowledge thaI Lessee's use may cause all abundance of waste
materials which may lead to Lessee over-USing dumpster. If this should become an issue, Lessee may be required to obtain their own
dumpster and be required to pay for their own service,

Lessor and Lessee acknowledge that Lessee's use will consume all abundance of water. Lessee shall be responsible for their direct
water consumption to be delermined at Lessor's reasonable discretion by efther Lessee's Installation of a sub-meter. or Lessor's
determination of the increase ill the waler bill as compared to the average water bill prior to Lessee's occupancy.

6. EARL Y ACCESS: At Lessee's option, Lessor shall allow lessee and/or its agent's reasonable access to the Premises upon the full
execution 01 the lease and Lessor's receipt of Lessee's proof of insurance and all monies due for Ule purpose of conducting tests
(which cause no damage to the existlng buildIng or Premises), and studlea. Lessee shall do no work to the Premises without the prior
consent of the Lessor during the early access period. Lessee understands that if Uley proceed with any work prior to the fulllllmant
and/or waiver of their Condition Precident and then terminate the Lease in accordance with the Condition Precident above, that
Lessee may be required to retum the Premies to Landlord In the condition prior to Lessee's Work.

LESSOR: LESSEE:

STRAUSS FAMILY TRUST UDT 6/5192,
DBA: M.C. STIlAUSS CO!PA~ IJ / .
Byjl/tvvtYU/f- ~ . 1"~1,-,-
;- /

1Is:.~~c=..h_,-=-~-I-_---'{)~-'---"--t-----'~

BAYCITY BREWING COMPANY

By:.---.d~:i......./.......,1~1)~.-F-'~"""",~~6~~

/hd.&4f:llf Decl:terlis:
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Exhibit N

SPORTS AIH:NA 1I11SINI':SS I'AI(I{

IWLES ANlIllEGIILATIONS

I. Usc of'Prcmises.

(II) All floor area, including vestibules. entrances nnd returns. doors, fixtures, windows and plate glass shull he
mnintained ill a sale, Ileal ami clean condition.

(h) 1\11trash, refuse and waste material shall he regularly removed from the premises of' each occupant and
until n'::I11I)\'al shall be stored (i) ill adequate containers, which ccuuniucrs shall be IOI.:i1lcL!so as not to he visible to the gcucrul puhlic ill
the Center: und (ii) so as not 10 constitute any health or nrc hazard 01' nuisance to any occupant.

(c) No portion ofthe Premises urCcutcr shall he used Ii.... ludging purposes.

devices.
((I) Neither sidewalks 1101'walkways shall he used In display, store 01' place lilly merchandfse, equipment or

(c) No advertising medium, device, insuumcnt or apparatus 511311he utilized which CUll he heard or
experienced outside the Premises including, without limiting the generality of tile foregoing. lIashing lighls, searchlights,
loudspeakers, pholHJgmphs, organs, radios, television or video monitors.

(l) No auction, lire, bankruptcy, or going-cut-of-business SOlie shall he conducted ill, at, or about the Comer {II'
allY IX1I1ioll or portions thereof except pursuant 10 court order.

(g) No usc shall he made of the Center or any portion orportions thcrcofwhich would (i) violate any law,
ordinance orrcgutuuon: (ii} constitute a nuisance; (iii) constitute a hazardous IISC:or (iv} violate, suspend; or void any policy 01'
policies (lfinsUI1111CC,

(11) All occupants of the Ccn tel' shall usc their best C III1I1s to cause ull uucks servicing retail tacilitics within the
( "enter lu load mid unload prior to the hours of the Center opening li,r business to general public.

2, Cunduct or l'crsons.

The following 1lI1~ and regulations gOVC111 the lise utroudways, walkways, the Center. parking areas and other common
m-CiiS lllld lhcilities:

(a) No pcrson shall usc any madwlly ur walkwHy exccpt as a IIICl:II1Sofegre..,,;slinin or ingress to lilly Iloormca
or IJmking m'ca within the Centcr or adjacent public strccK Such usc shall be in an mdcrly manner and in accunhlllce with di'l."'Cliolllll
or other signs or guides, Roadways shallllot he used at a spl-'Cdin cxcess often (10) miles per huur or any lesser postcd spet."lilimit
a1ld shall not b.:: uscd Ii:u parking or stopping, exceptf{)r thc illllllCditltc loading or unloading ofpassengl."S. No walkways, hallways or
cOl1'idors shall he used Ihrotllcr (hal1llt.'t!estdaJl b.lvcl.

(b) No person shall usc any parking m'ca, except 101' illgress and cgn~ss to and li'Oll1thc Ccnter mit..! thr thc
parking ofmoturs vehicles lhu'jug tile period. uftimc such pc."rsollor the occupants orsuch ...chicle are ClistOJIICI'S or busincss invitces of
lhe cstllblislullcnts within the CClllel', Allmotof vehicles shall be pm'ked in an orderly manner witllin (he puinled lines dclillillg the
indivithmlllmking places, DUling peak Jleriods of business acli ...ity, Iimitalions llIay lle ill1pu~d as to the length nf(imc lilr p.1l'king
usc. Such lilllilntions Il1ny be made in spl.'Cilicd areas.

(e) No lJerson shall use any utility area, t!llck COlUt orotilcr arcu reserved lilr lise ill cunncction with thc
conduct ufhusiJless, ex.ccpllur tllc spl.'Cilic IJluvose Ibr whidl pt.1-missiollto lISC such arca is given.

(d) No tcnant, conb.lctol', agcllt orcllIllloyec OrallY business ill the Ccntcr shall use any urea III I' IlIotOl' vehicle
parking, exceplthc nrcn or are.1S specifically designatc."lI by Lundlol'd lhr employee parking and lor the partieull:lr period oflimc such
usc is to be made as determined, or tiS established by ol\linance,

tII-cas:
(c) Unless the Jollowing pmhihitions tIrc 1()JhiddclI by hlW,110pcrsoll shall, in or on any pmt ul'the cOlllmon

(i) Vend, peddle, slore, dislJlay, place ursolicit orders Ihl' sales ordistribllliol1 orallY mCI'c1ll:1l1disc,
equipment, dcvice, service, pcriodical. bouk, pamphlet or other mallcr whatsoewr.

(ii) Exhibit tiny sign, placard, ballucr, notice 01' other written material; distribute allY circular, hooklet,
hundbill, placard, or olher lII111crhll; snlicit signatures 01' registmtion fbI' membership ill any orglmi7..ation, group or association or
contribution fl.)r any plllpoSC; pmlldc, rally, patml, picket, demonstrate, or engagc ill any conducltlmt mighllcnd tu interfere with or
impede the usc orallY of the COllllllOIl areas by ally pcrson en lit led 10 use the SUllie, cre;::a(ca distulhancc, ultmcl attcntion 01' humss,
l:lIIl1oy,disllal1lge or he dctrilllcnhil to the interest orallY urlhc rctail cstablishments within the Cellter.

(iii) Tluuw, discill'd, or deposiluny papcr, glass or cxtmncolls mallcr orallY kind, exccl)t ill designated
ICCCI)taclcs, or create litter or ha7.U1dsof uny kind.
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(i v) Usc mlY sound-making de vice of allY kind or create or produce in any manner noise or sound that
is annoying, unpleasant, 01' distasteful to occupants or invitees.

(vi) Deface, damage or demolish any sign,light standard or fixture, landscaping mnleriul ur other
improvements within the Center, or the property of customers, business iuvitccs or employees situated within the Center.

The listing of'specific items as heing prohibited is /101 intended to be exclusive.bot to indicate ill general the manner in which
IIICright to use the conunon arcus solely as a means 01" nCCl-'SSami convenience ill s!lo"Jillg at the establishments in the Center is
limited and conuollcd.

3. Prohihited Opcmtiolls muJ Nuisances.

Nil usc oropctutiun will he made, conducted or pcnnittcd Oil rury part of the Center site, which lise or-operation is clearly
uhjcctiunahlc to the develupmeut or operation ulthe Center, Included among the uses or operations which arc uhjccrionablc urc uses
or operations which produce or arc uccornpnnicd by the Iollowiug characteristics, which list is not intended to he "II inclusive:

(a) Auy uuisc, litter, dust, dirt, odoror uthcr activity which may constitute a public or private nuisance;

(hJ Any unusual firing, explosive or other damaging or dangerous hazards (including Ole storage, display or
sale ufexplosives or fireworks);

(e) Any trailer COUlt, lIIohile home park. tabor camp.junkyard, stockyard or uuuual raising;

Ill) 'I'IICsale, distribution or growth of marijuana.

LESSOR'S INITIALS:

fYY/V
LESSEE'S INIT IALS:

PAGE 36
CJ 1998-Amerlcan Industrial Real Estate AssoclaUoli


