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STANDARD MULTI-TENANT OFFICE LEASE - GROSS
AIR COMMERCIAL REAL ESTATE ASSOCIATION

1. Basic Provisions ("Basic Provisions™).
1.1 Parties: This Lease ("Lease"), dated for reference purposes only June 4, 2015 ,

is made by and between LT Properties Company, a California limited partnership

("Lessor")

and City of Garden Grove, a Municipal Corporation

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

1.2(a) Premises: That certain portion of the Project (as defined below), known as Suite Numbers(s) 130/150 consisting
of approximately 7,344 rentable square feet ("RSF"), suite 450 consisting of
approximately 900 RSF, suite 510 consisting of approximately 1,535 RSF and suite 525

consisting of approximately 492 RSF, , floor(s); isting for a total of approximately 10,271

rentable square feet and approximately 8,970 useable square feet("Premises™). The Premises are located at
12966 Buclid Street .inthe Cityof Garden Grove ,Countyof Orange ,Stateof California s

with zip code 92840 . In addition to Lessee's rights to use and occupy the Premises ‘as hereinafter specified, Lessee shall have

non-exclusive rights to the Common Areas (as defined in Paragraph 2.7 below) as hereinafter specified, but shall not have any rights fo the roof, the
exterior walls, the area above the dropped ceilings, or the utility raceways of the building containing the Premises ("Building") or to any other buildings
in the Project. The Premises, the Building, the Common Areas, the land upon which they are located, along with all other buildings and improvements

thereon, are herein coliectively referred to as the "Project.” The Project consists of approximately 63,320 rentable square feet.
(See also Paragraph 2) ‘
1.2(b) Parking: thirty-six (36) unreserved and zero (0) reserved vehicle parking spaces at a monthly cost of
. per unreserved space and $0.00 per reserved space. (See Paragraph 2.6)
1.3 Term: —-——~ years and eighty-eight (88) full calendar months ("Original Term") commencing
March 1, 2016 ("Commencement Date") and ending the last day of the &8&th full calendar month following the
Commencement Date ("Expiration Date"). (See also Paragraph 3)
1.4 Early Possession; If the Premises are available Lessee may have non-exclusive possession of the Premises commencing
February 1, 2016 ("Early Possession Date"). (See also Paragraphs 3.2 and 3.3)
15 Base Rent: $15,406.50 per month ("Base Rent)", payable onthe first (lst) day of each month
commencing March 1, 2016 . (See also Paragraph 4)
[ If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted, See Paragraph 50
1.6 Lessee's Share of Operating Expense Increase: sixteen and 22/100ths percent (16.22 %)

("Lessee's Share"). In the event that that size of the Premises and/or the Project are modified during the term of this Lease, Lessor shall recalculate
Lessee's Share to reflect such modification.

1.7 Base Rent and Other Monies Paid Upon Execution:
(@) Base Rent: $15,406.50 forthe period March 1-31, 2016
(b) Security Deposit: $18, 488.00 ("Security Deposit"). (See also Paragraph 5)
© Parking: $0.00 for the period N/A
(d) Other: $0.00 for N/&
(e) Total Due Upon Execution of this Lease: $33,894.50
1.8 Agreed Use: General office use consistent with a multi-tenant office building
_ - {See also Paragraph 6)
1.9 Base Year; Insuring Party. The Base Yearis 2016 . Lessor is the "Insuring Party”. (See also Paragraphs 4.2 and 8)

1.10 Real Estate Brokers: (See also Paragraph 15 and 25)
(a) Representation: The following real estate brokers ( the "Brokers”) and brokerage relationships exist in this transaction (check
applicable boxes):

M CBRE, Inc. represents Lessor exclusively ("Lessor's Broker");
M None represents Lessee exclusively ("Lessee's Broker”); or
0 represents both Lessor and Lessee ("Dual Agency”).
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1.12 Business Hours for the Building: 8:00 am.to 6:00 p.m., Mondays through Fridays (except Building Holidays) and
9:00 am. to 1:00 p.m. on Saturdays (except Building Holidays). "Building Holidays" shall mean the dates of observation of New
Year's Day, President's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, Christmas Day, and _None
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1.13 Lessor Supplied Services. Notwithstanding the provisions of Paragraph 11.1, Lessor is NOT obligated to provide the following within the

Premises:

[7 Janitorial services

O Electricity

O Other (specify):
1.14 Attachments. Attached hereto are the following, all of which constitute a part of this Lease:

M an Addendum consisting of Paragraphs 50 through 52 ;

O a plot plan depicting the Premises;

M a current set of the Rules and Regulations;

0 a Work Letter;

O ajanitorial schedule;

I other (specify); Commencement Date Memorandum

2. Premises.

2.4 Letting. Lessor hereby leases fo Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and

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

2.2 Condition. Lessor shall deliver the Premises to Lessee in a clean condition on the Commencement Date or the Early Possession
Date, whichever first occurs ("Start Date"), and warrants that the existing electrical, plumbing, fire sprinkler, lighting, heating, ventilating and air
conditioning systems ("HVAC"), and all other items which the Lessor is obligated to construct pursuant to the Work Letter attached hereto, if any, other
than those constructed by Lessee, shall be in good operating condition on said date, that the structural elements of the roof, bearing walls and
foundation of the Unit shall be free of material defects, and that the Premises do not contain hazardous levels of any moid or fungi defined as toxic
under applicable state or federal law. Lessor aiso warrants, that unless otherwise specified in writing, Lessor.is unaware of (i} any recorded Notices of
Default affecting the Premise; (if) any delinquent amounts due under any loan secured by the Premises; and (i) any bankruptcy proceeding affecting
the Premises.

2.3 Compliance. Lessor warrants that to the best of its knowledge the improvements on the Premises and the Common Areas comply
with the building codes applicable laws, covenants or restrictions of record, regulations, and ordinances ("Applicable Requirements”™) that were in
effect at the time that each improvement, or portion thereof, was constructed. Sald warranty does not apply to the use to which Lessee will put the
Premises, modifications which may be required by the Americans with Disabilities Act or any similar laws as a result of Lessee's use (see Paragraph
49), or to any Alterations or Utility Instaliations (as defined in Paragraph 7.3(a)) made or to be made by Lessee. NOTE: Lessee is responsible for
determining whether or not the zoning and other Applicable Requirements are appropriate for Lessee's intended use, and acknowledges that
past uses of the Premises may no longer be allowed. If the Premises do not comply with said warranty, Lessor shall, except as otherwise provided,
promptly after receipt of written notice from Lessee setting forth with specificity the nature and extent of such non-compliance, rectify the same. If the
Applicable Requirements are hereafter changed so as to require during the term of this Lease the construction of an addition to or an alteration of the
Premises, the remediation of any Hazardous Substance, or the reinforcement or other physical modification of the Premises ("Capital Expenditure”),
Lessor and Lessee shall allocate the cost of such work as foliows:

(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the specific and unique use of the
Premises by Lessee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however that if such
Capital Expenditure is required during the last 2 years of this Lease and the cost thereof exceeds 6 months' Base Rent, Lessee may instead terminate
this Lease uniess Lessor notifies Lessee, in wiiting, within 10 days after receipt of Lessee's termination notice that Lessor has elected to pay the
difference between the actual cost thereof and the amount equal to 6 months' Base Rent. If Lessee elects termination, Lessee shall immediately cease
the use of the Premises which requires such Capital Expenditure and deliver to Lessor written notice specifying a termination date at least 90 days
thereafter. Such termination date shall, however, in no event be earlier than the last day that Lessee could legally utilize the Premises without
commencing such Capital Expenditure.

(b} If such Capital Expenditure is not the result of the specific and unigue use of the Premises by Lessee (such as, governmentally
mandated seismic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each month during the
remainder of the term of this Lease or any extension thereof, on the date that on which the Base Rent is due, an amount equal to 1/144th of the portion
of such costs reasonably attributabie to the Premises. Lessee shall pay Interest on the balance but may prepay its obligation at any time. If, however,
such Capital Expenditure is required during the last 2 years of this Lease or if Lessor reasonably determines that it is not economically feasible to pay
its share thereof, Lessor shall have the option to terminate this Lease upon 90 days prior written nofice o Lessee unless Lessee notifies Lessor, in
writing, within 10 days after receipt of Lessor's termination notice that Lessee will pay for 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 same, with Interest, from 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 nonvoiuntary,
unexpected, and new Applicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed
change in use, change in intensity of use, or modification to the Premises then, and in that event, Lessee shall either: (i) immediately cease such
changed use or intensity of use andfor take such other steps as may be necessary to eliminate the requirement for such Capital Expenditure, or (fi)
complete such Capital Expenditure at its own expense. Lessee shall not have any right to terminate this Lease.

24 Acknowledgements. Lessee acknowiedges that: (a) it has been given an opportunity to inspect and measure the Premises, (b)
Lessee has been advised by Lessor and/or Brokers to satisfy itself with respect to the size and condition of the Premises (including but not fimited to
the electrical, HVAC and fire sprinkler systems, security, environmental aspects, and compliance with Applicable Requirements), and their suitability
for Lessee's intended use, (¢) Lessee has made such investigation as it deems necessary with reference to such matters and assumes all responsibility
therefor as the same relate to its occupancy of the Premises, (d) it is not relying on any representation as to the size of the Premises made by Brokers
or Lessor, () the square footage of the Premises was not material to Lessee's decision to lease the Premises and pay the Rent stated herein, and (f)
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 this 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 (i} it is Lessor's sole responsibility to investigate the financial capability and/or
suitability of all proposed tenants,

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

2.6 Vehicle Parking. So long as Lessee is not in default, and subject fo the Rules and Regulations aftached hereto, and as
established by Lessor from time to time, Lessee shall be entitled to rent and use the number of parking spaces specified in Paragraph 1.2(b) at the
rental rate applicable from time to time for monthly parking as set by Lessor and/or its ficensee.

(a) If Lessee commits, permits or allows any of the prohibited activities described in the Lease or the rules then in effect, then
Lessor shall have the right, without notice, in 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 shali be immediately payable upon demand by Lessor.

(b) The monthly rent per parking space specified in Paragraph 1.2(b) is subject to change upon 30 days prior written notice to
Lessee. The rent for the parking is payable one month in advance prior to the first day of each calendar month.

27 Common Areas - Definition. The term "Common Areas” is defined as all areas and facilities outside the Premises and within the
exterior boundary line of the Project and interior utility raceways and installations within the Premises that are provided and designated by the Lessor
from time to time for the general nonexclusive use of Lessor, Lessee and other tenants of the Project and their respective employees, suppliers,
shippers, customers, contractors and invitees, including, but not limited to, common entrances, lobbies, corridors, stairwells, public restrooms,
elevators, parking areas, loading and unloading areas, trash areas, roadways, walkways, driveways and landscaped areas.

2.8 Common Areas - Lessee's Rights, Lessor grants to Lessee, for the benefit of Lessee and its employees, suppliers, shippers,
contractors, customers and invitees, during the term of this Lease, the nonexclusive right to use, in common with others entitied to such use, the
Common Areas as they exist from time to time, subject to any rights, powers, and privileges reserved by Lessor under the terms hereof or under the

=~ PAGE 2 OF 14

INITIALS INITIALS

©1999 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM OFG-15-11/14E



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 the Common Areas. Any such storage shali be
permitted only by the prior written consent of Lessor or Lessor's designated agent, which consent may be revoked at any time. In the event that any
unauthorized storage shall occur then Lessor shall have the right, without notice, in addition to such other rights and remedies that it may have, to
remove the property and charge the 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 time, to adopt, modify, amend and enforce reasonable ruies and
regulations ("Rules and Regulations”) for the management, safety, care, and cleanliness of the grounds, the parking and unloading of vehicles and 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, The Lessee
agrees to abide by and conform to all such Rules and Regulations, and shall use its best efforts to cause its employees, suppliers, shippers, customers,
contractors and invitees to so abide and conform. Lessor shall not be responsible to Lessee for the noncompliance with said Rules and Regutations by
other tenants of the Project.

210 Common Areas - Changes. Lessor shall have the right, in Lessor's sole discretion, from time to time:

(@) To make changes to the Common Areas, including, without limitation, changes in the location, size, shape and number of
the lobbies, windows, stairways, air shafts, elevators, escalators, restrooms, driveways, entrances, parking spaces, parking areas, loading and
untoading areas, ingress, egress, direction of traffic, landscaped areas, walkways and utility raceways;

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

{©) 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 alterations to the Project, or any

portion thereof; and
[1)] 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 judgment, deem to be appropriate.

3. Term.
31 Term., The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3.
3.2 Early Possession. Any provision herein granting Lessee Early Possession of the Premises is subject to and conditioned upon the

Premises being available for such possession prior to the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right to
occupy the Premises. If Lessee totally or partially occupies the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be
abated for the period of such Early Possession. All other terms of this Lease (inciuding but not limited to the obligations to pay Lessee's Share of the
Operating Expense Increase) shall be in effect during such period. Any such Early Possession shall not affect the Expiration Date.

3 Delay In Possession. Lessor agrees to use its 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 by such date, Lessor shall not be subject to any
liability therefor, nor shall such fallure affect the validity of this Lease or change the Expiration Date. Lessee shall not, however, be obligated to pay Rent
or perform its other obligations until Lessor delivers possession of the Premises and any period of rent abatement that Lessee would otherwise have
enjoyed shall run from the date of delivery of possession and continue for a period equal to what Lessee would otherwise have enjoyed under the terms
hereof, but minus any days of delay caused by the acts or omissions of Lessee. If possession Is not delivered within 60 days after the Commencement
Date, as the same may be extended under the terms of any Work Letter executed by Parties, Lessee may, at its option, by notice in writing within 10
days after the end of such 80 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 within said 10 day period, Lessee's right to cancel shall terminate. {f possession of the Premises is not
delivered within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are reached between Lessor and Lessee,
in writing.

34 Lessee Compliance. Lessor shall not be required to deliver possession of the Premises to Lessee until Lessee complies with its
obligation to provide evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its
obligations under this Lease from and after the Start Date, including the payment of Rent, notwithstanding Lessor's election to withhold possession
pending receipt of such evidence of insurance, Further, if Lessee is required to perform any other conditions prior to or concurrent with the Start Date,
the Start Date shall occur but Lessor may elect to withhoid possession until such conditions are satisfied.

4, Rent.

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

4.2 Operating Expense Increase. Lessee shall pay to Lessor during the term hereof, in addition to the Base Rent, Lessee's Share of

the amount by which all Operating Expenses for each Comparison Year exceeds the amount of all Operating Expenses for the Base Year, such excess
being hereinafter referred to as the "Operating Expense Increase”, in accordance with the following provisions:

(a) "Base Year" is as specified in Paragraph 1.9.

(b} "Comparison Year” is defined as each calendar year during the term of this Lease subsequent to the Base Year;
provided, however, Lessee shall have no obligation to pay a share of the Operating Expense Increase applicable to the first 12 months of the Lease
Term (other than such as are mandated by a governmenta! authority, as to which government mandated expenses Lessee shall pay Lessee's Share,
notwithstanding they occur during the first twelve (12) months). Lessee's Share of the Operating Expense Increase for the first and last Comparison
Years of the Lease Term shall be prorated according to that portion of such Comparison Year as to which Lessee is responsible for a share of such
increase.

(c) The following costs relating to the ownership and operation of the Project, caiculated as if the Project was at least 95%
occupied, are defined as "Operating Expenses” :

[0] Costs relating to the operation, repair, and maintenance in neat, ciean, safe, good order and condition, but not
the replacement (see subparagraph (g)), of the following:

(aa) The Common Areas, including their surfaces, coverings, decorative items, carpets, drapes and
window coverings, and including parking areas, loading and unioading areas, trash areas, roadways, sidewalks, walkways, stairways, parkways,
driveways, landscaped areas, striping, bumpers, irrigation systems, Common Area lighting facilities, bullding exteriors and roofs, fences and gates;

All heating, air conditioning, plumbing, electrical systems, life safety equipment, communication
systems and other equipment used in common by, or for the benefit of, tenants or occupants of the Project, including elevators and escalators, tenant
directories, fire detection systems including sprinkler system maintenance and repair.

(cc) All other areas and improvements that are within the exterior boundaries of the Project but outside of

the Premises and/or any other space occupied by a tenant.

(i) The cost of trash disposal, janitorial and security services, pest control services, and the costs of any
environmental inspections;

(i) The cost of any other service to be provided by Lessor that is elsewhere in this Lease stated to be an
"Operating Expense”;

(iv) The cost of the premiums for the insurance policies maintained by Lessor pursuant to paragraph 8 and any
deductible portion of an insured loss concerning the Building or the Common Areas;

v) The amount of the Real Property Taxes payable by Lessor pursuant to paragraph 10;

{vi) The cost of water, sewer, gas, electricity, and other publicly mandated services not separately metered;

(vii) Labor, salaries, and applicable fringe benefits and costs, materials, supplies and tools, used in maintaining
and/or cleaning the Project and accounting and management fees attributable to the operation of the Project;

(vili) The cost of any capital improvement to the Building or the Project not covered under the provisions of

Paragraph 2.3 provided; however, that Lessor shall allocate the cost of any such capital improvement over a 12 year period and Lessee shall not be
required to pay more than Lessee's Share of 1/144th-of the cost of such Capital Expenditure in any given month;

(ix) The cost to replace equipment or improvements that have a useful life for accounting purposes of 5 years or
less.
x) Reserves set aside for maintenance, repair and/or replacement of Common Area improvements and
equipment.
() Any item of Operating Expense that is specifically attributable to the Premises, the Building or to any other building in the

Project or to the operation, repair and maintenance thereof, shall be allocated entirely to such Premises, Building, or other building. However, any such
jtem that is not specifically attributable to the Building or to any other building or to the operation, repair and maintenance thereof, shali be equitably
allocated by Lessor to all buildings in the Project.

(e) The inclusion of the improvements, facilities and services set forth in Subparagraph 4.2(c) shall not be deemed to impose
7
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an obiigation upon Lessor to either have sald improvements or facilities or to provide those services unless the Project already has the same, Lessor
already provides the services, or Lessor has agreed elsewhere in this Lease to provide the same or some of them.
(i Lessee's Share of Operating Expense Increase is payable monthly on the same day as the Base Rent is due hereunder.

The amount of such payments shall be based on Lessor's estimate of the Operating Expense Expenses. Within 60 days after written request (but not
more than once each year) Lessor shall deliver to Lessee a reasonably detailed statement showing Lessee's Share of the actual Common Area
Operating Expenses for the preceding year. if Lessee's payments during such Year exceed Lessee's Share, Lessee shall credit the amount of such
over-payment against Lessee's future payments. If Lessee's payments during such Year were less than Lessee's Share, Lessee shall pay fo Lessor the
amount of the deficiency within 10 days after delivery by Lessor to Lessee of said statement. Lessor and Lessee shall forthwith adjust between them by
cash payment any balance determined to exist with respect 1o that portion of the last Comparison Year for which Lessee is responsible as to Operating
Expense increases, notwithstanding that the Lease term may have terminated before the end of such Comparison Year.

Operating Expenses shall not include the costs of replacement for equipment or capital components such as the roof,
foundations, exterior walls or a Common Area capital improvement, such as the parking ot paving, elevators, fences that have a useful life for
accounting purpeses of 5 years or more.

(hy Operating Expenses shall not include any expenses paid by any tenant directly to third parties, or as to which Lessor is
otherwise reimbursed by any third party, other tenant, or by insurance proceeds.
4.3 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States on or before the day

on which it is due, without offset or deduction (except as specifically permitted in this Lease). Ali monetary amounts shall be rounded to the nearest
whole dollar. in the event that any invoice prepared by Lessor is inaccurate such inaccuracy shall not constitute a waiver and Lessee shall be obligated
to pay the amount set forth in this Lease. Rent for any period during the term hereof which is for less than one full calendar month shall be prorated
based upon the actual number of days of said month, Payment of Rent shall be made to Lessor at its address stated herein or to such other persons or
place as Lessor may from time to time designate 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 stating. In the event that any check, draft, or other
instrument of payment given by Lessee fo Lessor is dishonored for any reason, Lessee agrees to pay to Lessor the sum of $25 in addition to any Late
Charge and Lessor, at its option, may require all future Rent be paid by cashier's check. Payments will be appiied first o accrued late charges and
attorney's fees, second to accrued interest, then to Base Rent and Common Area Operating Expenses, and any remaining amount to any other
outstanding charges or costs.
5. Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit as security for Lessee's faithful performance
of its obligations under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or any portion
of said Security Deposit for the payment of any amount already due Lessor, for Rents which will be due in the future, and/ or to reimburse or
compensate Lessor for any liability, expense, loss or damage which Lessor may suffer or incur by reason thereof. If Lessor uses or applies all or any
portion of the Security Deposit, Lessee shall within 10 days after written request therefor deposit monies with Lessor sufficient to restore said Security
Deposit to the full amount required by this Lease. If the Base Rent increases during the term of this Lease, Lessee shall, upon written request from
Lessor, deposit additional monies with Lessor so that the total amount of the Security Deposit shall at all times bear the same proportion to the
increased Base Rent as the initial Security Deposit bore to the initial Base Rent. Should the Agreed Use be amended to accommodate a material
change in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit to the
extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a result thereof. If a
change in control of Lessee occurs during this Lease and following such change the financial condition of Lessee is, in Lessor's reasonable judgment,
significantly reduced, Lessee shall deposit such additional monies with Lessor as shall be sufficient to cause the Security Deposit to be at a
commercially reasonabie level based on such change in financial condition. Lessor shall not be required to keep the Security Deposit separate from its
general accounts. Within 90 days after the expiration or termination of this Lease, Lessor shall return that portion of the Security Deposit not used or
applied by Lessor. No part of the Security Deposit shall be considered to be held in trust, to bear interest or to be prepayment for any monies to be paid
by Lessee under this Lease.
6. Use.

6.1 Use, Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparable
thereto, and for no other purpose. Lessee shall not use or permit the use of the Premises in 2 manner that is unlawful, creates damage, waste or a
nuisance, or that disturbs occupants of or causes damage to neighboring premises or properties. Other than guide, signal and seeing eye dogs, Lessee
shall not keep or allow in the Premises any pets, animals, birds, fish, or reptiles. Lessor shall not unreasonably withhold or delay its consent to any
written request for a modification of the Agreed Use, so long as the same will not impair the structural integrity of the improvements of the Building, will
not adversely affect the mechanical, electrical, HVAC, and other systems of the Building, and/or will not affect the exterior appearance of the Building.
If Lessor elects to withhold consent, Lessor shall within 7 days after such request give written notification of same, which notice shall include an
explanation of Lessor's objections fo the change in the Agreed Use.

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 itseif or in combination with other materials
expected to be on the Premises, is either: (i) potentially injurious to the public health, safety or welfare, the environment or the Premises, (i) regulated
or monitored by any governmental authority, or (iii) a basis for potential liability of Lessor to any governmental agency or third party under any applicable
statute or commoen law theory. Hazardous Substances shall include, but not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any
products, byproducts or fractions thereof. Lessee shall not engage in any activity in or on the Premises which constitutes a Reportable Use of
Hazardous Substances without the express prior written consent of Lessor and timely compliance (at Lessee's expense) with all Appiicable
Requirements, "Reportable Use" shall mean (i) the installation or use of any above or below ground storage tank, (ii) the generation, possession,
storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, registration or
business plan is required to be filed with, any governmental authority, and/or (jii) the presence at the Premises of a Hazardous Substance with respect
to which any Applicable Requirements requires that a notice be given to persons entering or occupying the Premises or neighboring properties,
Notwithstanding the foregoing, Lessee may use any ordinary and customary materials reasonably required to be used in the normal course of the
Agreed Use such as ordinary office supplies (copier toner, liquid paper, glue, etc.) and common household cleaning materials, 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 therefor. In addition, Lessor may condition its consent to any Reportable Use upon
receiving such additional assurances as Lessor reasonably deems necessary to protect itself, the public, the Premises and/or the environment against
damage, contamination, injury and/or liability, including, but not limited to, the installation (and removal on or before Lease expiration or termination) of
protective modifications (such as concrete encasements) and/or increasing the Security Deposit.

(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come fo be
focated 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 repert, notice, claim or other documentation which it has concemning the presence of such Hazardous
Substance.

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

(d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor,
if any, harmiess from and against any and all loss of rents and/or damages, liabifities, judgments, claims, expenses, penaities, 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,
nowever, that Lessee shall have no liabiiity under this Lease with respect to underground migration of any Hazardous Substance under the Premises
from areas outside of the Project not caused or contributed to by Lessee). Lessee's obligations shall include, but not be limited to, the effects of any
contamination or injury to person, property or the environment created or suffered by Lessee, and the cost of investigation, removal, remediation,
restoration and/or abatement, and shall survive the expiration or termination of this Lease. No termination, cancellation or release agreement entered
into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to Hazardous Substances, uniess specifically so
agreed by Lessor in writing at the time of such agreement.

(e) Lessor Indemnification. Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shall
indemnify, defend, reimburse and hold Lessee, its employees and lenders, harmless from and against any and all environmental damages, including
the cost of remediation, which result from Hazardous Substances which existed on the Premises prior to Lessee's occupancy or which are caused by
the gross negligence or willful misconduct of Lessor, its agents or employees. Lessor's obligations, as and when required by the Applicable
Regquirements, shalt include, but not be limited to, the cost of investigation, removal, remediation, restoration and/or abatement, and shali survive the
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expiration or termination of this Lease.

() Investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation
measures required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to
Lessee's occupancy, unless such remediation measure is required as a result of Lessee’s use (inciuding "Alterations", as defined in paragraph 7.3(a)
below) of the Premises, in which event Lessee shall be responsible for such payment. [essee shall cooperate fully in any such activities at the request
of Lessor, including aliowing Lessor and Lessor's agents to have reasonable access to the Premises at reasonable times in order to carry out Lessor's
investigative and remedial 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 Jegally responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by the Applicable
Reguirements and this Lease shall continue in full force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13), Lessor
may, at Lessor's option, either (i) investigate and remediate such Hazardous Substance Condition, if required, as soon as reasonably possible at
Lessor's expense, in which event this Lease shall continue in full force and effect, or (i) if the estimated cost to remediate such condition exceeds 12
times the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lessee, within 30 days after receipt by Lessor of knowledge
of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date 60 days following the date of such
notice. In the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of Lessee's
commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal to 12 times the
then monthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30
days foliowing such commitment. In such event, this Lease shall continue in full force and effect, and Lessor shall proceed to make such remediation
as soon as reasonably possible after the required funds are available. If Lessee does not give such notice and provide the required funds or assurance
thereof within the time provided, this Lease shall terminate as of the date specified in Lessor's notice of termination,

6.3 Lessee's Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's
sole expense, fully, diligently and in a timely manner, materially comply with all Applicable Requirements, the requirements of any applicabie fire
insurance underwriter or rating bureau, and the recommendations of Lessor's engineers and/or consultants which relate in any manner to the Premises,
without regard to whether said Applicable Requirements are now in effect or become effective after the Start Date. Lessee shall, within 10 days after
receipt of Lessor's written request, provide Lessor with copies of all permits and other documents, and other information evidencing Lessee's
compliance with any Applicable Requirements specified by Lessor, and shall immediately upon receipt, notify Lessor in writing (with copies of any
documents involved) of any threatened or actual claim, notice, citation, waming, complaint or report pertaining to or involving the failure of Lessee or the
Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: (i) any water damage to the
Premises and any suspected seepage, pooling, dampness or other condition conducive to the production of mold; or (ii) any mustiness or other odors
that might indicate the presence of mold in the Premises.

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 otherwise at reasonable times, after reasonable notice, for the purpose of inspecting the
condition of the Premises and for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor, uniess a
violation of Applicable Requirements, or a Hazardous Substance Condition (see paragraph 9.1e) is found to exist or be imminent, or the inspection is
requested or ordered by a governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long
as such inspection is reascnably related to the violation or contamination, In addition, Lessee shall provide copies of all relevant material safety data
sheets (MSDS) to Lessor within 10 days of the receipt of written request therefor.

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

7.1 Lessee's Obligations. Notwithstanding Lessor's obligation to keep the Premises in good condition and repair, Lessee shall be
responsible for payment of the cost thereof to Lessor as additional rent for that portion of the cost of any maintenance and repair of the Premises, or
any equipment (wherever located) that serves only Lessee or the Premises, to the extent such cost is attributable to abuse or misuse. In addition,
Lessee rather than the Lessor shall be responsible for the cost of painting, repairing or replacing wall coverings, and to repair or replace any similar
improvements within the Premises. Lessor may, at its option, upon reasonable notice, elect to have Lessee perform any particular such maintenance or
repairs the cost of which is otherwise Lessee's responsibility hereunder.”

72 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 4.2 (Operating Expenses), 6
(Use), 7.1 (Lessee's Obligations), 9 (Damage or Destruction) and 14 (Condemnation), Lessor, subject to reimbursement pursuant to Paragraph 4.2,
shall keep in good order, condition and repair the foundations, exterior walls, structural condition of interior bearing walls, exterior roof, fire sprinkler
system, fire alarm and/or smoke detection systems, fire hydrants, and the Common Areas. Lessee expressly waives the benefit of any statute now or
hereafter in effect to the extent it is inconsistent with the terms of this Lease.

7.3 Utility instaliations; Trade Fixtures; Alterations.

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

(b) Consent. Lessee shall not make any Alterations or Utility Installations to the Premises without Lessor's prior written consent.
Lessee may, however, make non-structural Alterations or Utility Installations to the interior of the Premises (excluding the roof) without such consent but
upon notice to Lessor, as long as they are not visible from the outside, do not involve puncturing, relocating or removing the roof, ceilings, floors or any
existing walls, will not affect the electrical, plumbing, HVAC, and/or life safety systems, and the cumulative cost thereof during this Lease as extended
does not exceed $2000. Notwithstanding the foregoing, Lessee shall not make or permit any roof penetrations and/or install anything on the roof
without the prior written approval of Lessor. Lessor may, as a precondition to granting such approval, require Lessee to utilize a contractor chosen
and/or approved by Lessor, Any Alterations or Utility Installations that Lessee shall desire to make and which require the consent of the Lessor shall be
presented to Lessor in written form with detailed plans. Consent shall be deemed conditioned upon Lessee’s: () acquiring all applicable governmental
permits, (i) fumishing Lessor with copies of both the permits and the plans and specifications prior to commencement of the work, and (ili) 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 asbuilt plans and
specifications. For work which costs an amount in excess of one month's Base Rent, Lessor may condition its consent upon Lessee providing a lien
and completion bond in an amount equal to 150% of the estimated cost of such Alteration or Utility Installation and/or upon Lessee's posting an
additional Security Deposit with Lessor,

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

7.4 Ownership; Removai; Surrender; and Restoration.

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

(b) Removal, By delivery to Lessee of written notice from Lessor not eariier than 90 and not fater 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 termination of
this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned Alterations or Utility Installations made without the
required consent.

(c) Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earlier termination date, with all of

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

8. Insurance; indemnity.

8.1 fnsurance Premiums. The cost of the premiums for the insurance policies maintained by Lessor pursuant to paragraph 8 are
included as Operating Expenses (see paragraph 4.2 (c)(iv)). Said costs shall inciude increases in the premiums resulting from additional coverage
related to requirements of the holder of a mortgage or deed of trust covering the Premises, Building and/or Project, increased valuation of the Premises,
Building and/or Project, and/or a general premium rate increase. Said costs shall not, however, include any premium increases resulting from the
nature of the occupancy of any other tenant of the Building. If the Project was not insured for the entirety of the Base Year, then the base premium
shall be the lowest annual premium reasonably obtainable for the required insurance as of the Start Date, assuming the most nominal use possible of
the Building and/or Project. In no event, however, shall Lessee be responsible for any portion of the premium cost attributable to liability insurance
coverage in excess of $2,000,000 procured under Paragraph 8.2(b).

8.2 Liability insurance.

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

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

Property Insurance - Building, Improvements and Rental Value.

(a) Building and Improvements. Lessor shall obtain and keep in force a policy or poiicies of insurance in the name of Lessor,
with loss payable to Lessor, any ground-lessor, and to any Lender insuring loss or damage to the Building and/or Project, The amount of such
insurance shall be equal to the full insurable replacement cost of the Building and/or Project, as the same shall exist from time to time, or the amount
required by any Lender, but in no event more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterations and
Utility Installations, Trade Fixtures, and Lessee's personal property shall be insured by Lessee not by Lessor. If the coverage is available and
commercially appropriate, such policy or policies shall insure against all risks of direct physical loss or damage (except the perils of flood and/or
earthquake uniess required by a Lender), including coverage for debris removal and the enforcement of any Applicable Requirements requiring the
upgrading, demolition, reconstruction or replacement of any portion of the Premises as the result of a covered loss. Said policy or policies shall aiso
contain an agreed valuation provision in lieu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the
annual property insurance coverage amount by a factor of not iess than the adjusted U.S. Department of Labor Consumer Price index for All Urban
Consumers for the city nearest to where the Premises are located. If such insurance coverage has a deductible clause, the deductible amount shall not
exceed $5,000 per occurrence.

(b) Rentat Value. Lessor shall also obtain and keep in force a policy or policies in the name of Lessor with loss payable to Lessor
and any Lender, insuring the loss of the full Rent for one year with an extended period of indemnity for an additional 180 days ("Rental Value
insurance”). Said insurance shall contain an agreed valuation provision in lfieu of any coinsurance clause, and the amount of coverage shall be
adjusted annually to reflect the projected Rent otherwise payable by Lessee, for the next 12 month period.

(c) Adjacent Premises. Lessee shall pay for any increase in the premiums for the property insurance of the Building and for the
Common Areas or other buildings in the Project if said increase is caused by Lessee's acts, omissions, use or occupancy of the Premises.

(d) Lessee's Improvements. Since Lessor is the Insuring Party, Lessor shall not be required to insure Lessee Owned Alterations
and Utility Instaliations unless the item in guestion has become the property of Lessor under the terms of this Lease.

8.4 Lessee's Property; Business Interruption insurance; Worker's Compensation 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 shali be full replacement cost coverage with a deductible of not to exceed
$1,000 per occurrence. The proceeds from any such insurance shail be used by Lessee for the replacement of personal property, Trade Fixtures and
Lessee Owned Alterations and Utility Installations.

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

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

{d) No Repi tion of Adequate Coverage. Lessor makes no representation that the limits or forms of coverage of insurance
specified herein are adequate to cover Lessee's property, business operations or obligations under this Lease.
8.5 Insurance Policies. Insurance required herein shall be by companies maintaining during the policy term a "General Policyholders

Rating” of at least A-, VII, as set forth in the most current issue of "Best's Insurance Guide”, or such other rating as may be required by a Lender.
Lessee shall not do or permit to be done anything which invalidates the required insurance policies. lessee shall, prior to the Start Date, deliver to
Lessor certified copies of policies of such insurance or certificates with copies of the required endorsements evidencing the existence and amounts of
the required insurance. No such policy shall be cancelable or subject to modification except after 10 days prior written notice to Lessor, Lessee shall,
at least 30 days prior to the expiration of such policies, furnish Lessor with evidence of renewals or “insurance binders" evidencing renewal thereof, or
Lessor may order such insurance and charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand. Such
policies shall be for a term of at least one year, or the length of the remaining term of this Lease, whichever is less. If either Party shall fail to procure
and maintain the insurance required to be carried by it, the other Party may, but shall not be required to, procure and maintain the same.

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

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

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

8.9 Failure to Provide Insurance. lLessee acknowledges that any failure on its part to obtain or maintain the insurance required
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herein will expose Lessor fo risks and potentially cause Lessor to incur costs not contemiplated by this Lease, the extent of which will be extremely
difficult to ascertain. Accordingly, for any month or portion thereof that Lessee does not maintain the required insurance and/or does not provide Lessor
with the required binders or certificates evidencing the existence of the required insurance, the Base Rent shall be automatically increased, without any
requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever is greater. The parties agree that such
increase in Base Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee’s failure to
maintain the required insurance. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to the
failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted hereunder, nor relieve Lessee of its obligation to
maintain the insurance specified in this Lease.

Q. Damage or Destruction.
9.1 Definitions.
a) "Premi: Partial D ge" shall mean damage or destruction to the improvements on the Premises, other than Lessee

Owned Alterations and Utility Instaliations, which can reasonably be repaired in 3 months or less from the date of the damage or destruction, and the
cost thereof does not exceed a sum equal to 6 month's Base Rent. Lessor shall notify Lessee in writing within 30 days from the date of the damage or
destruction as to whether or not the damage is Partial or Total.

(b) "Premises Total Destruction” shall mean damage or destruction to the 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
destruction 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 of
the damage or destruction as to whether or not the damage is Partial or Total.

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

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

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

9.2 Partial Damage - Insured Loss. If a Premises Partial Damage that is an insured Loss occurs, then Lessor shall, at Lessor's
expense, repair such damage (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as reasonably possible
and this Lease shall continue in full force and effect; provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or
destruction the total cost to repair of which is $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 effect such repair, the 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 that, by reason of the unique nature of the improvements, full replacement cost insurance
coverage was not commercially reasonable and available, Lessor shall have no obligation to pay for the shortage in insurance proceeds or to fully
restore the unique aspects of the Premises uniess Lessee provides Lessor with the funds to cover same, or adequate assurance thereof, within 10 days
foliowing receipt of written notice of such shortage and request therefor. If Lessor receives said funds or adequate assurance thereof within said 10 day
period, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain in full force and
effect. ¥ such funds or assurance are not recelved, Lessor may nevertheless elect by written notice to Lessee within 10 days thereafter to: (i) make
such restoration and repair as is commerclally reasonable with Lessor paying any shortage in proceeds, in which case this Lease shall remain in full
force and effect, or (i) have this Lease terminate 30 days thereafter. Lessee shall not be entitied to reimbursement of any funds contributed by Lessee
to repair any such damage or destruction. Premises Partial Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that
there may be some insurance coverage, but the net proceeds of any such insurance shall be made available for the repairs if made by either Party.

9.3 Partial Damage - Uninsured Loss. |f a Premises Partial Damage that is not an Insured Loss occurs, unless caused by a
negligent or willful act of Lessee (in which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such damage as
soon as reasonably possible at Lessor's expense (subject to reimbursement pursuant to Paragraph 4.2), in which event this Lease shall continue in fulf
force and effect, or (i) terminate this Lease by giving written notice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of
such damage. Such termination shall be effective 60 days following the date of such notice. In the event Lessor elects to terminate this Lease, 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 repair of
such damage without reimbursement from Lessor. Lessee shall provide | essor with said funds or satisfactory assurance thereof within 30 days after
making such commitment. In such event this Lease shall continue in full force and effect, and Lessor shall proceed to make such repairs as soon as
reasonably possible after the required funds are available. If Lessee does not make the required commitment, this Lease shall terminate as of the date
specified in the termination notice.

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

9.5 Damage Near End of Term. If at any time during the last 6 months of this Lease there is damage for which the cost to repair
exceeds one month's Base Rent, whether or not an Insured Loss, Lessor may terminate this [ ease effective 60 days following the date of occurrence of
such damage by giving a written termination notice to Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the
foregoing, if Lessee at that time has an exercisable option to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by,
(a) exercising such option and (b) providing Lessor with any shortage in insurance proceeds (or adequate assurance thereof) needed to make the
repairs on or before the earlier of (i) the date which is 10 days after Lessee's receipt of Lessor's written notice purporting to terminate this Lease, or (i)
the day prior to the date upon which such option expires. If Lessee duly exercises such option during such period and provides Lessor with funds (or
adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reasonable expense, repair such
damage as soon as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such option and provide such
funds or assurance during such period, then this Lease shall terminate on the date specified in the termination notice and Lessee's option shall be
extinguished.

9.6 Abatement of Rent; Lessee's Remedies.

(a) Abatement. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Condition for
which Lessee is not responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remediation or restoration of such
damage shall be abated in proportion to the degree to which Lessee's use of the Premises is impaired, but not to exceed the proceeds received from
the Rental Value insurance, Alf other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liability for any such
damage, destruction, remediation, repair or restoration except as provided herein.

(b) Remedies. If Lessor is obligated to repair or restore the Premises and does not commence, in a substantial and meaningful
way, such repair or restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of such repair or
restoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election to terminate this Lease on a date
not less than 60 days following the giving of such notice. If Lessee gives such notice and such repair or restoration is not commenced within 30 days
thereafter, this Lease shall terminate as of the date specified in said notice. If the repair or restoration is commenced within such 30 days, this Lease
shall continue in full force and effect. "Commence” shall mean either the unconditional authorization of the preparation of the required plans, or the
beginning of the actual work on the Premises, whichever first occurs.

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

10. Real Property Taxes.

10.1 Definitions. As used herein, the term "Real Property Taxes” shall include any form of assessment; real estate, general, special,
ordinary or extraordinary, or rental levy or tax (other than inheritance, personal income or estate taxes), improvement bond; and/or license fee imposed
upon of levied against any legal or equitable interest of Lessor in the Project, Lessor's right to other income therefrom, and/or Lessor's business of
leasing, by any authority having the direct or indirect power to tax and where the funds are generated with reference to the Project address and where
the proceeds so generated are to be applied by the city, county or other local taxing authority of a jurisdiction within which the Project is located. “Real
Property Taxes" shall aiso inciude any tax, 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, (i) a change in the improvements thereon, and/or (iii) levied
or assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease.

10.2 Payment of Taxes. Except as otherwise provided in Paragraph 10.3, Lessor shall pay the Real Property Taxes applicabie to the
Project, and said payments shall be included in the calculation of Operating Expenses in accordance with the provisions of Paragraph 4.2.

10.3 Additional Improvements. Operating Expenses shall not include Real Property Taxes specified in the tax assessor's records and
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work sheets as being caused by additional improvements placed upon the Project by other lessees or by Lessor for the exclusive enjoyment of such
other lessees. Notwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor at the time Operating Expenses are payable under
Paragraph 4.2, the entirety of any increase in Real Property Taxes if assessed solely by reason of Alterations, Trade Fixtures or Utility Instaliations
placed upon the Premises by Lessee or at Lessee's request or by reason of any alterations or improvements to the Premises made by Lessor
subsequent to the execution of this Lease by the Parties.

10.4 Joint Assessment. If the Buiiding is not separately assessed, Real Property Taxes allocated to the Building shalt be an equitable
proportion of the Real Property Taxes for all of the land and improvements included within the tax parcel assessed, such proportion to be determined by
Lessor from the respective valuations assigned in the 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 delinquency all taxes assessed against and levied upon Lessee Owned
Alterations and Utility instalfations, Trade Fixtures, fumishings, eguipment and all personal properly of Lessee contained in the Premises, When
possible, Lessee shall cause its Lessee Owned Alterations and Utility Installations, Trade Fixtures, fumishings, equipment and all other personal
property to be assessed and billed separately from the real property of Lessor. If any of Lessee's said property shall be assessed with Lessor's real
property, Lessee shall pay Lessor the taxes attributable to Lessee's property within 10 days after receipt of a written statement setting forth the taxes
applicable to Lessee's property.

1. Utilities and Services.

11.1 Services Provided by Lessor. Lessor shall provide heating, ventilation, air conditioning, reasonable amounts of electricity for
normal lighting and office machines, water for reasonable and normal drinking and lavatory use in connection with an office, and replacement light bulbs
and/or fluorescent tubes and ballasts for standard overhead fixtures. Lessor shall also provide janitorial services to the Premises and Common Areas 5
times per week, exciuding Building Holidays, or pursuant to the attached janitorial schedule, if any. Lessor shall not, however, be required to provide
Janitorial services to kitchens or storage areas included within the Premises.

11.2 Services Exclusive to Lessee. Notwithstanding the provisions of paragraph 11.1, Lessee shall pay for all water, gas, light, power,
telephone and other utilities and services specially or exclusively supplied and/or metered exclusively to the Premises or to Lessee, together with any
taxes thereon. If a service is deleted by Paragraph 1.13 and such service is not separately metered to the Premises, Lessee shall pay at Lessor's
option, either Lessee's Share or a reasonable proportion to be determined by Lessor of all charges for such jointly metered service,

11.3 Hours of Service. Said services and utilities shall be provided during times set forth in Paragraph 1.12. Utilities and services required
at other times shall be subject to advance request and reimbursement by Lessee to Lessor of the cost thereof.

11.4 Excess Usage by Lessee. Lessee shalf not make connection to the utilities except by or through existing outiets and shall not install or
use machinery or equipment in or about the Premises that uses excess water, lighting or power, or suffer or permit any act that causes extra burden
upon the utilities or services, including but not limited to security and trash services, over standard office usage for the Project. Lessor shall require
Lessee to reimburse Lessor for any excess expenses or costs that may arise out of a breach of this subparagraph by Lessee. Lessor may, in its sole
discretion, install at Lessee's expense supplemental equipment and/or separate metering applicable to Lessee's excess usage or loading.

11.5" Interruptions. There shall be no abatement of rent and Lessor shall not be liable in any respect whatsoever for the inadequacy,
stoppage, interruption or discontinuance of any utility or service due to rot, strike, labor dispute, breakdown, accident, repair or other cause beyond
Lessor's reasonable control or in cooperation with governmental request or directions.

12. Assignment and Subletting.

121 Lessor's Consent Required. -

(a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (coliectively, "assign or
assignment”) or sublet all or any part of Lessee's interest in this Lease or in the Premises without Lessor's prior written consent.

(b} Unless Lessee is a corporation and its stock is publicly traded on a nationat stock exchange, a change in the control of Lessee
shall constitute an assignment requiring consent. The transfer, on a cumulative basis, of 25% or more of the voting contro! of Lessee shall constitute a
change in control for this purpose.

(¢) The involvemnent of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, acquisition,
financing, transfer, leveraged buyout or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee's assets occurs, which
resuits or wili result in a reduction of the Net Worth of Lessee by an amount greater than 256% of such Net Worth as it was represented at the time of
the execution of this Lease or at the time of the most recent assignment to which Lessor has consented, or as it exists immediately prior to said
transaction or transactions constituting such reduction, whichever was or is greater, shall be considered an assignment of this Lease to which Lessor
may withhold its consent. "Net Worth of Lessee” shall mean the net worth of Lessee (excluding any guarantors) established under generally accepted
accounting principles.

(d) An assignment or subletting without consent shall, at Lessor's option, be a Default curable after notice per Paragraph 13.1(d), or
a noncurable Breach without the necessity of any notice and grace period. If Lessor elects fo treat such unapproved assignment or subletting as a
noncurable Breach, Lessor may either: (i) terminate this Lease, or (ii) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base
Rent then in effect. Further, in the event of such Breach and rental adjustment, (i) the purchase price of any option te purchase the Premises held by
Lessee shall be subject to similar adjustment to 110% of the price previously in effect, and (i} 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 shali be limited to compensatory damages and/or injunctive relief.

(f) Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Default at the time consent is
requested.

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

12.2 Terms and Conditions Applicable to Assignment and Subletting.

(a) Regardless of Lessor's consent, no assignment or subletting shall: (i) be effective without the express written assumption by
such assignee or sublessee of the obligations of Lessee under this Lease, (i) release Lessee of any obligations hereunder, or (i) alter the primary
liability of Lessee for the payment of Rent or for the performance of any other obligations to be performed by Lessee.

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

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

(d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else
responsible for the performance of Lessee's obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor's
remedies against any other person or entity responsible 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
determination as to the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but not iimited to
the intended use and/or required modification of the Premises, if any, together with a fee of $500 as consideration for Lessor's considering and
processing said request. Lessee agrees to provide Lessor with such other or additional information and/or documentation as may be reasonably
requested. (See also Paragraph 36)

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

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

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

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

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

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

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

(e) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the
Default of Lessee within the grace period, if any, specified in such notice. The sublessee 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 "Default” is defined as a failure by the Lessee to comply with or perform any of the terms, covenants,
conditions or Rules and Regulations under this Lease. A "Breach” is defined as the occurrence of one or more of the following Defaullts, and the failure
of Lessee to cure such Default within any applicable grace period:

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

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

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

(d) The failure by Lessee to provide (i) reasonabie written evidence of compliance with Applicable Requirements, (if) the service
confracts, (i) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Ceriificate or financial statements, (v) a requested
subordination, (vi) evidence concerning any guaranty and/or Guarantor, (vii) any document requested under Paragraph 41, (viii) material data safety
sheets (MSDS), or (i) any other documentation or information which Lessor may reasonably require of Lessee under the terms of this Lease, where
any such failure continues for a period of 10 days following written notice to Lessee,

(e) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of 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 if the nature of Lessee's Default is such that more than 30 days are reasonably required for its cure, then it shall not be
deemed to be a Breach if Lessee commences such cure within said 30 day period and thereafter diligently prosecutes such cure to completion.

(f) The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of
creditors; (ii) becoming a "debtor” as defined in 11 U.8.C. § 101 or any successor statute thereto (unless, in the case of a petition filed against Lessee,
the same is dismissed within 60 days); (iil) the appointment of a trustee or receiver to take possession of substantially all of Lessee's assets located at
the Premises or of Lessee's interest in this Lease, where possession is not restored to Lessee within 30 days; or (iv) the attachment, execution or other
judicial seizure of substantially all of Lessee's assets located at the Premises or of Lessee's interest in this Lease, where such seizure is not discharged
within 30 days; provided, however, in the event that any provision of this subparagraph is contrary to any applicable law, such provision shall be of no
force or effect, and not affect the validity of the remaining provisions.

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

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

13.2 Remedies. If Lessee fails to perform any of its affirmative duties or obligations, within 10 days after written notice (or in 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 the obtaining of
reasonably required bonds, insurance policies, or governmental licenses, permits or approvals. Lessee shall pay to Lessor an amount equal to 115% of
the costs and expenses incurred by Lessor in such performance upon receipt of an invoice therefor. In the event of a Breach, Lessor may, with or
without further notice or demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason of such Breach:

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and
Lessee shall immediately surrender possession 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 time of award of the amount by which the unpaid rent which wouid have been earned after
termination until the time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided; (i) the worth at
the time of award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the amount of such rental loss that
the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor for alf the detriment proximately caused by
the Lessee's failure to perform its obligations under this Lease or which in the ardinary course of things would be fikely te resuit therefrom, including but
not limited to the cost of recovering possession of the Premises, expenses of reletting, including necessary renovation and alteration of the Premises,
reasonable attorneys' fees, and that portion of any leasing commission paid by Lessor in connection with this Lease applicable to the unexpired term of
this Lease. The worth at the time of award of the amount referred to in provision (iii} of the immediately preceding sentence shall be computed by
discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the time of award
plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover any
damages to which Lessor is otherwise entitled. |If termination of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall
have the right to recover in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or
any part thereof in a separate suit. If a notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or
to perform or quit given to Lessee under the unlawful detainer statute shall also constitute the notice required by Paragraph 13.1. In such case, the
applicable grace period required by Paragraph 13.1 and the unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the
Default within the greater of the two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease entitling Lessor to the
remedies provided for in this Lease and/or by said statute.

(b) Continue the Lease and Lessee's right 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 2 receiver to protect the
Lessor's interests, shalf not constitute a termination of the Lessee's right to possession.

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

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

13.4 Late Charges, Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not
contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain. Such costs include, but are not limited to, processing and
accounting charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor
within 5 days after such amount shall be due, then, without any requirement for notice to Lessee, Lessee shall immediately pay to Lessor a one-time
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 late charge by Lessor shall in no event
constitute a waiver of Lessee’s Default or Breach with respect to such overdue amount, nor prevent the exercise of any of the other rights and remedies
granted hereunder, In the event that a late charge is payable hereunder, whether or not collected, for 3 consecutive instaliments of Base Rent, then
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notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor’s option, become due and payable quarterly in advance.

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

13.6 Breach by Lessor.

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

(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 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 the actual and reasonabie cost to perform such cure, provided however, that such offset shall not exceed an
amount equal to the greater of one month's Base Rent or the Security Deposit, reserving Lessee's right o seek reimbursement from Lessor for any
such expense in excess of such offset. Lessee shall document the cost of said cure and supply said documentation to Lessor.

14. Condemnation. if the Premises or any portion thereof are taken under the power of eminent domain or soid under the threat of the exercise
of said power (collectively "Condemnation”), this Lease shall terminate as to the part taken as of the date the condemning authority takes titie or
possession, whichever first occurs. If more than 10% of the rentable floor area of the Premises, or more than 25% of Lessee's Reserved Parking
Spaces, if any, are taken by Condemnation, Lessee may, at Lessee's option, to be exercised in writing within 10 days after Lessor shall have given
Lessee written notice of such taking (or in the absence of such notice, within 10 days after the condemning authority shall have taken possession)
terminate this Lease as of the date the condemning authority takes such possession. If Lessee does not terminate this Lease in accordance with the
foregoing, this Lease shall remain in full force and effect as to the portion of the Premises remaining, except that the Base Rent shall be reduced in
proportion to the reduction in utility of the Premises caused by such Condemnation. Condemnation awards and/or payments shall be the property of
tessor, whether such award shall be made as compensation for diminution in value of the ieasehold, the value of the part taken, or for severance
damages; provided, however, that Lessee shali be entitled to any compensation paid by the condemnor for Lessee's reiocation expenses, loss of
business goodwill and/or Trade Fixtures, without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All
Alterations and Utility Installations made to the Premises by Lessee, for purposes of Condemnation only, shall be considered the property of the Lessee
and Lessee shall be entitied to any and all compensation which is payable therefor. In the event that this Lease is not terminated by reason of the
Condemnation, Lessor shall repair any damage to the Premises caused by such Condemnation.

15. Brokerage Fees.

15.1 Additional Commission. In addition to the payments owed pursuant to Paragraph 1.10 above, and unless Lessor and the Brokers
otherwise agree in writing, Lessor agrees that: (a) if Lessee exercises any Option, (b) if Lessee or anyone affiliated with Lessee acquires from Lessor
any rights to the Premises or ather 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 operation of an escalation clause
herein, then, Lessor shall pay Brokers a fee in accordance with the fee schedule of the Brokers in effect at the time the lease was executed.

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

15.3 Rep ions and Ind ities 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 connection with this Lease, and that no one other than said
named Brokers is entitied 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. Estoppel Certificates.

(a) Each Party (as "Responding Party") shall within 10 days after written notice from the other Party (the "Requesting Party")
execute, acknowledge and deliver to the Requesting Party a statement in writing in form similar to the then most current "Estoppel Certificate” form
published by the AIRCommercial Real Estate Association, plus such additional information, confirmation and/or statements as may be reasonably
requested by the Requesting Party.

(b) ¥f the Responding Party shall fail to execute or deliver the Estoppel Certificate within such 10 day period, the Requesting Party
may execute an Estoppel Certificate stating that: () the Lease is in full force and effect without modification except as may be represented by the
Requesting Party, (i) there are no uncured defaults in the Requesting Party's performance, and (iii) if Lessor is the Requesting Party, not more than one
month's rent has been paid in advance, Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel Certificate, and the
Responding Party shall be estopped from denying the truth of the facts contained in said Certificate. In addition, Lessee acknowiedges that any failure
on its part to provide such an Estoppel Certificate will expose Lessor fo risks and potentially cause Lessor to incur costs not contemplated by this
Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the Lessee fail to execute and/or deliver a requested Estoppel
Certificate in a timely fashion the monthly Base Rent shall be automatically increased, without any requirement for notice fo Lessee, by an amount
equal to 10% of the then existing Base Rent or $100, whichever is greater for remainder of the l.ease. The Parties agree that such increase in Base
Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee's failure to provide the
Estoppel Certificate. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to the failure to
provide the Estoppel Certificate nor prevent the exercise of any of the other rights and remedies granted hereunder,

(¢) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shall within 10 days

after written notice from Lessor 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 shalf 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 the 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 defiver to the transferee or assignee (in cash or by credit) any unused Security Deposit heid by Lessor. Upon such transfer or
assignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shall be refieved of all liabflity with respect to the obligations and/or
covenants under this Lease thereafter to be performed by the Lessor. Subject to the foregoing, the obligations and/or covenants in this Lease to be
performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

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

19. Days. Unless otherwise specifically indicated to the contrary, the word "days” as used in this Lease shall mean and refer to calendar days.
20. Limitation on Liability. The obligations of Lessor under this Lease shall not constitute personal obligations of Lessor or its partrers,

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

21. Time of Essence. Time is of the essence with respect to the performance of all obligations to be performed or observed by the Parties under
this Lease.
22. No Prior or Other Agr ts; Broker Disclai . This Lease contains all 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 the nature, quality, character and financial responsibility
of the other Party to this Lease and as to the use, nature, quality and character of the Premises. Brokers have no responsibility with respect thereto or
with respect to any default or breach hereof by either Party.
23. Notices.

23.1 Notice Requirements. All notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in
person (by hand or by courier) or may be sent by regular, certified or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by
facsimile transmission, or by email, and shall be deemed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted
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adjacent to a Party's signature on this Lease shail be that Party's address for delivery or malling of notices. Either Party may by written notice to the
other specify a different address for nofice, 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 time hereafter designate in writing.

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

24, Waivers.

(a) No waiver by Lessor of the Defauit 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 Defauit or Breach by Lessee of the same or of any other term, covenant or
condition hereof. Lessor's consent to, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or
approval of, any subsequent or similar act by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease
requiring such consent.

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

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

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

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

0] Lessor's Agent. A Lessor's agent under a listing agreement with the Lessor acts as the agent for the Lessor
only. A Lessors agent or subagent has the following affirmative obligations: To the Lessor: A fiduciary duty of utmost care, integrity, honesty, and
loyalty 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. ¢. 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 agent is not obligated to reveal to either Party
any confidential information obtained from the other Party which does not involve the affirmative duties set forth above.

(i Lessee's Agent. An agent can agree to act as agent for the Lessee only. In these 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 of utmost care, integrity, honesty, and loyalty in
dealings with the Lessee. 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 difigent attention and observation of, the Parties. An agent is not obligated to reveal to either Party any
confidential information obtained from the other Party which does not invoive the affirmative duties set forth above.

(i) Agent Representing 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 the following affirmative obligations to both the Lessor and the Lessee: a, A fiduciary
duty of utmost care, integrity, honesty and loyalty in the dealings with either Lesser or the Lessee. b. Other duties to the Lessor and the Lessee as
stated above in subparagraphs () or (ii). In representing 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 the responsibility to
protect their own interests. Lessor and Lessee should carefully read all agreements to assure that they adequately express their understanding of the
transaction. A real estate agent is a person qualified to advise about real estate. If legal or tax advise is desired, consult a competent professional.

O] Brokers have no responsibility with respect to any default or breach hereof by either Party. The Parties agree that no
lawsuit or other legal proceeding involving any breach of duty, error or omission relfating to this Lease may be brought against Broker more than one
year after the Start Date and that the liability (including court costs and attorneys' fees), of any Broker with respect to any such lawsuit and/or legal
proceeding 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.

() Lessor and Lessee agree to identify to Brokers as "Confidential” any communication or information given Brokers that is
considered by such Party to be confidential.
28, No Right To Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expiration or termination of

this Lease. In the event that Lessee holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable immediately preceding the
expiration or termination. Holdover Base Rent shall be caiculated on a monthly bases. Nothing contained herein shall be construed as consent by
Lessor to any holding over by Lessee.

27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all
other remedies at law or in equity.
28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be observed or performed by Lessee are both

covenants and conditions. In construing this Lease, all headings and titles are for the convenience of the Parties only and shall not be considered a
part of this Lease. Whenever required by the context, the singular shall include the plural and vice versa. This Lease shail not be construed as if
prepared by one of the Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it.

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

30. Subordination; Attornment; Non-Disturbance.

301 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 thereof, and to ail renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Security Devices
(in this Lease together referred to as "Lender”) shall have no liability or obligation to perform any of the obligations of Lessor under this Lease. Any
Lender may elect to have this Lease and/or any Option granted hereby superior to the lien of its Security Device by giving written notice thereof to
Lessee, whereupon this Lease and such Options shall be deemed prior to such Security Device, notwithstanding the relative dates of the
documentation or recordation thereof.

30.2 Attornment. In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure
or termination of a Security Device to which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3,
attorn to such new owner, and upon request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for
the remainder of the term hereof, or, at the election of the new owner, this Lease will automatically become a new lease between Lessee and such new
owner, and (i) Lessor shall thereafter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor's obligations,
except that such new owner shall not: (a) be liable for any act or omission of any prior lessor or with respect to events occurring prior to acquisition of
ownership; (b) be subject to any offsets or defenses which Lessee might have against any prior lessor, (c) be bound by prepayment of more than one
month's rent, or (d) be liable for the retum of any security deposit paid fo any prior lessor which was not paid or credited to such new owner.

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee's
subordination of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a "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 long as Lessee is not in Breach hereof and attoms to the record owner of the Premises. Further, within 60
days after the execution of this Lease, Lessor shall, if requested by Lessee, use its commercially reasonable efforts to obtain a Non-Disturbance
Agreement from the hoider of any pre-existing Security Device which is secured by the Premises. In the event that Lessor is unable to provide the
Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's option, directly contact Lender and attempt to negotiate for the
execution and delivery of a Non-Disturbance Agreement.

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

31. Attorneys' Fees. If any Party or Broker brings an action or proceeding involving the Premises whether founded in tort, contract or equity, or
to declare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitied to reasonable
attorneys' fees. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to
decision or judgment. The term, "Prevailing Party” shall inciude, without limitation, a Party or Broker who substantially obtains or defeats the relief
sought, as the case may be, whether by compromise, seftiement, judgment, or the abandonment by the other Party or Broker of its claim or defense.
The attomeys' fees award shall not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all attoreys' fees
reasonably incurred. in addition, Lessor shall be entitied to attorneys' fees, costs and expenses incurred in the preparation and service of nofices of
Default and consultations in connection therewith, whether or not a legal action is subsequently commenced in connection with such Default or resuiting
Breach ($200 is a reasonable minimum per occurrence for such sefvices and consultation).

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

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. Lessor may place on the Premises ordinary "For Sale” signs at any time and ordinary "For Lease" signs during the last 6 months of

the term hereof. Lessor may not place any sign on the exterior of the Building that covers any of the windows of the Premises. Except for ordinary "For
Sublease" signs which may be placed only on the Premises, Lessee shall not place any sign upon the Project without Lessor's prior written consent. All
signs must comply with all Applicable Requirements.

38. Termination; Merger. Uniess specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the

mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser
estate in the Premises; provided, however, that Lessor may elect to continue any one or all existing subtenancies. Lessor's failure within 10 days
following any such event to elect to the contrary by written notice to the holder of any such lesser interest, shall constitute Lessor's election to have
such event constitute the termination of such interest.

36. Consents, Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by or for the other Party,

such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but not limited to architects’,
attorneys’, engineers' and other consultants’ fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor consent,
including but not limited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon
receipt of an invoice and supporting documentation therefor. Lessor's consent to any act, assignment or sublefting 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 particular
condition to Lessor's consent shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are then
reasonable with reference to the particular matter for which consent is being given. In the event that either Parly disagrees with any determination
made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall furnish its reasons in writing and
in reasonable detail within 10 business days following such request.

37. Guarantor.

37.1 Execution. The Guarantors, if any, shall each execute a guaranty in the form most recently published by the AIR Commercial Real
Estate Association.

372 Default. It shall constitute a Default of the Lessee if any Guarantor fails or refuses, upon request to provide: (a) evidence of the

execution of the guaranty, including the authority of the party signing on Guarantor's behalf to obligate Guarantor, and in the case of a corporate
Guarantor, a certified copy of a resolution of its board of directors authorizing the making of such guaranty, (b) current financial statements, (c) an
Estoppel Certificate, or (d) written confirmation that the guaranty is still in effect.

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

39. Options. If Lessee is granted any Option, as defined below, then the following provisions shall apply.
39.1 Definition. "Option” shall mean: (a) the right to extend orreduce-the term of or renew this Lease or to extend erredusce the term
of or renew any lease that L.essee has on other property of Lessor; {b)-theright-of first-refusal-or-first offer-tolease-either the-Promi or-other-propedy
fl acc. r;()fbnﬁgh‘f p! 1) y&h righ}niﬁrei t:? ph\px 12 RIZY n'ghé fﬁr 4.1 (ue—;lfnp; 12} the P H r-ath r.' P 4—, ¥l ac E.
3%.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.

393 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.

394 Effect of Default on Options.

(a) Lessee shall have no right to exercise an Option: (i) during the period commencing with the giving of any notice of Default and
continuing until said Default is cured, (if) during the period of time any Rent is unpaid (without regard to whether notice thereof is given Lessee), (iii)
during the time Lessee is in Breach of this Lease, or (iv) in the event that Lessee has been given 3 or more notices of separate Default, whether or not
the Defaults are cured, during the 12 month period immediately preceding the exercise of the Option.

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

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

40. Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or
other security measures, and that Lessor shal have no obligation whatsoever to provide same. Lessee assumes all responsibiiity for the protection of
the Premises, Lessee, its agents and invitees and their property from the acts of third parties. In the event, however, that Lessor shouid elect to provide
security services, then the cost thereof shall be an Operating Expense.

41. Reservations.

(a) Lessor reserves the right: (i) to grant, without the consent or joinder of Lessee, such easements, rights and dedications that
Lessor deems necessary, (i) to cause the recordation of parcel maps and restrictions, (iil) to create and/or install new utility raceways, so long as such
easements, rights, dedications, maps, restrictions, and utility raceways do not unreasonably interfere with the use of the Premises by Lessee. Lessor
may also: change the name, address or title of the Building or Project upon at least 90 days prior written notice; provide and install, at Lessee's
expense, Building standard graphics on the door of the Premises and such portions of the Common Areas as Lessor shall reasonably deem
appropriate; grant to any lessee the exclusive right to conduct any business as long as such exclusive right does not conflict with any rights expressly
given herein; and to place such signs, notices or displays as Lessor reasonably deems necessary or advisable upon the roof, exterior of the Building or
the Project or on signs in the Common Areas. Lessee agrees to sign any documents reasonably requested by Lessor to effectuate such rights. The
obstruction of Lessee’s view, air, or light by any structure erected in the vicinity of the Building, whether by Lessor or third parties, shall in no way affect
this Lease or impose any liability upon Lessor.

(b) Lessor also reserves the right to move Lessee to other space of comparable size in the Building or Project. Lessor must
provide at least 45 days prior written notice of such move, and the new space must contain improvements of comparable quality to those contained
within the Premises. Lessor shail pay the reasonable out of pocket costs that Lessee incurs with regard to such relocation, including the expenses of
moving and necessary stationary revision costs. In no event, however, shall Lessor be required to pay an amount in excess of two months Base Rent.
Lessee may not be relocated more than once during the term of this Lease. -

(c) Lessee shall not: (i) use a representation (photographic or otherwise) of the Building or Project or their name(s) in connection
with Lessee's business; or (i) suffer or permit anyone, except in emergency, to go upon the roof of the Building.

42, Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the other
under the provisions hereof, the Party against whom the obligation to pay the money is asserted shall have the right to make payment "under protest”
and such payment shail not be regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for recovery of
such sum. If it shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party shall be
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entitled to recover such sum or so much thereof as it was not legally required to pay. A Party who does not initiate suit for the recovery of sums paid
"under protest” within 6 months shall be deemed to have waived its right to protest such payment.
43, Authority; Multiple Parties; Execution

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

[(9)] If this Lease is executed by more than one person or entity as "Lessee”, each such person or entity shall be jointly and
severally liable hereunder. It is agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, or other
document anciffary thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named Lessees had executed such
document.

{c) This Lease may be executed by the Parties in counterparts, each of which shall be deemed an original and ali of which
together shall constitute one and the same instrument.
44, Conflict. Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions shall be controlied by the
typewritten or handwritten provisions.
45. Offer. Preparation of this Lease by either party or their agent and submission of same to the other Party shall not be deemed an offer to
lease to the other Party. This Lease is not intended to be binding until executed and delivered by all Parties hereto.
486, Amendments. This Lease may be modified only in writing, signed by the Parties in interest at the time of the modification. As long as they

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

47. Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROGEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.
48, Arbitration of Disputes. An Addendum requiring the Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease
O is O3 is not attached to this Lease,
48, Accessibility; Americans with Disabilities Act.

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

inspection by a Certified Access Specialist (CASp) and it was determined that the Premises met all applicable construction-related accessibility
standards pursuant to California Civil Code §55.51 et seq. [1 have undergone an Inspection by a Certified Access Specialist (CASp) and it was
determined that the Premises did not meet all applicable construction-related accessibllity standards pursuant to California Civil Code §55.51 et seq.
(b) Since compliance with the Americans with Disabilities Act (ADA) is dependent upon Lessee's specific use of the
Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the event that
Lessee’s use of the Premises requires modifications or additions to the Premises in order to be in ADA compliance, Lessee agrees to make any such
necessary modifications and/or additions at Lessee's expense.
LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE 1S EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH
IT RELATES. THE PARTIES ARE URGED TO:

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

2, RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID
INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING
AND SIZE 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 INTENDED 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 respecive signatures.

Executed at: J/ 4 a4 Executed at: (’74 v,
on: > )5 on: T1e]a0lS
7 7 t

By LESSOR: By LESSEE:
LT Properties Company, a California City of Garden Grove, a Municipal

limited partnership Corporation

‘\\ g . [ ——

By: 73 D ~frs A T By: /;:/d(j”z’_
Name Printf:/ Louis Tseng A’ Name Printed:
Title: General Partner / / Title:
By: By:
Name Printed: Name Printed:
Title: Title:
Address: Address:
Telephone:( ) Telephone:( )
Facsimile:( ) Facsimile:( )
Emait: Email:
Emait: Emai;
Federal ID No. Federal ID No.

s
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LESSOR'S BROKER: LESSEE'S BROKER:
CBRE, Inc. None

Afttn: Peter Wells Attn:
Address: 1100 W. Town & Country Rd., Suite 1200 Address:
Orange, CA 52868

Telephone:(714) 371-9220 Telephone:(__ )
Facsimile:(714) 37109201 Facsimile:(___ )

Email: peter.wells@cbre.com Email:

Broker/Agent BRE License #: Wells: 01718361 Broker/Agent BRE License #:

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203.

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616. P Wells: 0615-0FG-12966 Euclid 5t-City GG:fmaisp

©Copyright 1999-By AIR Commercial Real Estate Association.
All rights reserved.
No part of these works may be reproduced in any form without permission in writing.
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OPTION(S) TO EXTEND
STANDARD LEASE ADDENDUM

Dated June 4, 2015

By and Between (Lessor) LT Properties Company, a California limited

partnership

By and Between {Lessee) city of Garden Grove, a Municipal

Corporation

Address of Premises: 12966 Euclid Street, Suites 130, 150, 450, 510,

525

Garden Grove, CA 92840

Paragraph 51

A. OPTION(S) TO EXTEND:
Lessor hereby grants to Lessee the option to extend the term of this Lease for one (1) additional _sixty (60)
meonth period(s) commencing when the prior term expires upon each and all of the following terms and conditions:

(i) In order to exercise an option to extend, Lessee must give written notice of such election to Lessor and Lessor must receive the same at
least 6  but not more than 12 months prior to the date that the option period would commence, time being of the essence. If proper
notification of the exercise of an option is not given and/or received, such option shall automatically expire. Options (if there are more than one) may
only be exercised consecutively.

(iiy The provisions of paragraph 39, including those relating to Lessee's Default set forth in paragraph 39.4 of this Lease, are conditions of
this Option.

(i) Except for the provisions of this Lease granting an option or options to extend the term, all of the terms and conditions of this Lease
except where specifically modified by this option shall apply.

(iv) This Option 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 without the intention of thereafter assigning or subletting.

(v) The monthly rent for each month of the option period shall be calculated as foliows, using the method(s) indicated below:
(Check Method(s) to be Used and Fill in Appropriately)

.|

a On (Cill nCOLA nnfnc):

thiv.Base Rent
Py

Y

Parties:

M 1. Market Rental Value Adjustment(s) (MRV)
a.  On (Fill in MRV Adjustment Date(s)) the first day following the Expiration Date

the Base Rent shall be adjusted to the "Market Rental Value™ of the property as follows:
1) Four months prior to each Market Rental Value Adjustment Date described above, the Parties shall attempt to agree upon what the new
MRV will be on the adjustment dafe. If agreement cannot be reached, within thirty days, then:

(a) Lessor and Lessee shall immediately appoint a mutually acceptable appraiser er-broker{o establish the new MRV within the next 30
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days. Any associated costs will be split equally between the Parties, or

(b) Both Lessor and Lessee shall each immediately make a reasonable determination of the MRV and submit such determination, in
writing, to arbitration in accordance with the foliowing provisions:

(i) Within 15 days thereafter, Lessor and Lessee shall each select an i appraiser er-E-breker ("Consuitant” - check one) of their
choice to act as an arbitrator. The two arbitrators so appointed shall immediately select a third mutually acceptable Consultant to act as a third
arbitrator.

(i) The 3 arbitrators shall within 30 days of the appointment of the third arbitrator reach a decision as to what the actual MRV for
the Premises is, and whether Lessor's or Lessee's submitted MRV is the closest thereto. The decision of a majority of the arbitrators shall be binding
on the Parties. The submitted MRV which is determined to be the closest to the actual MRV shall thereafter be used by the Parties.

(i) If either of the Parties fails to appoint an arbitrator within the specified 15 days, the arbitrator timely appointed by one of them
shall reach a decision on his or her own, and said decision shall be binding on the Parties.

(iv) The entire cost of such arbitration shall be paid by the party whose submitted MRV is not selected, ie. the one that is NOT the
closest to the actual MRV.

2) When determining MRV, the Lessor, Lessee and Consultants shall consider the terms of comparable market transactions which shail
include, but no fimited to, rent, rental adjustments, abated rent, lease term and financial condition of tenants.

3) Notwithstanding the foregoing, the new Base Rent shall not be less than the rent payable for the month immediately preceding the
rent adjustment.

b.  Upon the establishment of each New Market Rental Value:

1) the new MRV will become the new "Base Rent" for the purpose of calculating any further Adjustments, and
2) the first month of each Market Rental Value term shall become the new "Base Month" for the purpose of caiculating any further
Adjustments.

On(Fiftin ERA Adiustment Date(s)): The-New-Base-Renrt-shallbes -
s4ial T Adi "
B Initial Torm-Adj -
The-formula-usedio-calculate adju-etman(e to-the-Rase-Rate-di n-ing $hu 'y' | Term-of the-Lease-shall continue-to-be-used rinring th dod-term-

B. NOTICE:
Unless specified otherwise herein, notice of any rental adjustments, other than Fixed Rental Adjustments, shall be made as specified in

paragraph 23 of the Lease.

C. BROKER'S FEE:
The Brokers shall be paid a Brokerage Fee for each adjustment specified above in accordance with paragraph 15 of the Lease or if

applicable, paragraph 9 of the Sublease.

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 800, Glendale, CA 91203,

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616.
P. Wells-0615-0TE-12966 Euclid S-City of GGisp
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RENT ADJUSTMENT(S)

STANDARD LEASE ADDENDUM

Dated . June 4, 2015

By and Between (Lessor) LT Properties Company, a California limited
partnership

(Lessee) _City of Garden Grove, a Municipal Corporation

Address of Premises: 12966 Euclid Street, 130, 150, 450, 510 & 525

Garden Grove, California

Paragraph 50
A. RENT ADJUSTMENTS:

The monthly rent for each month of the adjustment period(s) specified below shall be increased using the method(s) indicated below:
{Check Method(s) to be Used and Fill in Appropriately)
0 p—c £ Living-Adi JCOLA

8- on (I‘:ill In-COLA Dates):

Statistics-of the-L-S-—Department-of Labor for (selest-oney:E3-CRIA (Urban Wage-Eamers-and Clerdcal Workers)-or- E-CRI-U-(All Urban-Consumess),
= L S Z& ¥

Alldtem

", "

AR

B {Fill-in-Other-"Base-Month™)

in tha avent the Hati nd/or-nublicati ofthe-CPl-shall-be-t £ d{o any other g $al--gi b= t or bureat-of

- P t B
r shall-be-di tinued—then-the-index-mostneady the-same-as-the-CRl shall- be-used-to-make-such-calculation—in-the-event that the-Parties
it i matie h ba bmilted for degish to-the A ! Arbi 3 A iati in-a d with-the

a—0On (Cill in MENL Ar'l)h 4 it r\o‘n(b\-

ibed-abovethe-Parties-shall to-agree-upen-what-thi
v P 2 P
iser-or-brokerto blish-the-paw MRV within
{b)—BothLessorandLessee—shall-eachi diately-make—a ble-determinati £.-the-MRV_and—submmit-such
Y
determination-inwritingto arbitration in d with-the-folf g-p :

G- Within—15-days th for Lessor and-Lessee-shall-each-solect-an-EF iser-or-EF-broker{C I
hook-oRe}-of theirchoice-to-act-as-an-arbitratorThe-two-arbiirators-so-appeinted-shalli diately select-a-third mutually table-Consultantto-act
F Fe)-of + - y P

as—a—(hwd—a;bm*’—' ¥ g

(ii\ Thae 3 bitral shall-within-30. da;u- f-th BpH int td f&h third Hratorreach-a-desist as-to-what-th

stual MRV for the-Rremises—is—and whether Lessors-or-l 's-submitted MRV -is-the o} + thereto—The-desisi £ jority-of the-arbi

shall be binding-on-the-Parties—The submitted MR\ which is-determined-to-be-the-closest to-the-actual- MRV shalt thereatter ba-used-by the-Parti

. ~
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Gi-H-either-otHthe-Raries-falls-t int-an-arbi within-the-specified45-daysthe-arbitrator timely-appointed-by
kL P i t (4 T
vy ftham ahall cao h' W) iSh 13 hie or herouwh--and-said-degish shall b, L" i G ntha PDad -
(A -Tha-aentire- &t of such hitrati shall-b paid h"r Ah p rfy Whosa-sLbra d- MR is-not. jaotad ie-tha on
that is NOT th ] t-to-the-actual-MRM:

2>-When ining-MRV.-the Lessor-Les nd-Coensultants-shall idertheterms—of parable-markett i which-shall

: tha-naw-Base-Raent shall not-ba lags-than-the rent pay bla-forthe rmonth-i diatal =t 4,

£}

2\ tha firet rramtis af N AMarkal Dontal Vialie tarms ohall by the REwW- 'ab Month. the pnrjp 5. of.-cal nlaﬁng gn‘\, {."-Hr\' 3
Adjustments-
M Ili. Fixed Rental Adjustment(s) (FRA)
The Base Rent shall be increased to the following amounts on the dates set forth below:

On (Fill in FRA Adjustment Date(s)): The New Base Rent shall be:
Months 1-12%* $15,406.50
Months 13~24%* $15,920.05
Months 25-36%* 516,433.60
Months 37-48 $16,947.15
Months 49-60%* $17,460.70
Months 61-=-72* $17,974.25
Months 73-84%* $18,487.80
Months 85-88 $19,001.35

*So long as Tenant ls not In default of this Lease, Base Rent due In Months Four (4), Elghteen (18), Thirty-Six (36), Fifty-Two (52),
‘Sixty-Four (64) and Eighty-Three (83) shall be abated (free of Base Rent).

The-formula-used-te-calculateadiustments-te-the Base-Rate-during the-original Term-of the Lease shall continue-to-be-used-duringth ded-term
B. NOTICE:

Unless specified otherwise herein, notice of any such adjustments, other than Fixed Rental Adjustments, shall be made as specified in
paragraph 23 of the Lease.

c. BROKER'S FEE:
The Brokers shall be paid a Brokerage Fee for each adjustment specified above in accordance with paragraph 15 of the Lease or If

applicable, paragraph 9 of the Sublease.

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203.

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616. P’ Wells: 0615-RA-12966 Euclid St-City GG:fme:sp
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RULES AND REGULATIONS FOR
STANDARD OFFICE LEASE

Dated: June 4, 2015

By and Between L.t Properties Company, a California limited partnership (lLessor) and City of
Garden Grove, a Municipal Corporation (Lessee)

GENERAL RULES

1. Lessee shall not suffer or permit the obstruction of any Common Areas, including driveways, walkways and stairways.

2. Lessor reserves the right to refuse access to any persons Lessor in good faith judges fo be a threat to the safety and reputation of the
Project and its occupants.

3. Lessee shall not make or permit any noise or odors that annoy or interfere with other lessees or persons having business within the Project.

4, Lessee shall not keep animals or birds within the Project, and shall not bring bicycles, motorcycles or other vehicles into areas not
designated as authorized for same.

5. Lessee shall not make, suffer or permit litter except in appropriate receptacles for that purpose.

6. Lessee shalt not alter any lock or install new or additional jocks or boits.

7. Lessee shall be responsible for the inappropriate use of any toilet rooms, plumbing or other utilities. No foreign substances of any kind are
to be inserted therein.

8. Lessee shall not deface the walls, partitions or other surfaces of the Premises or Project.

9. Lessee shall not suffer or permit anything in or around the Premises or Building that causes excessive vibration or floor loading in any part of
the Project.

10.  Fumiture, significant freight and equipment shall be moved into or out of the building only with the Lessor's knowledge and consent, and
subject to such reasonable limitations, techniques and timing, as may be designated by Lessor. Lessee shall be responsible for any damage to the
Office Building Project arising from any such activity.

11, Lessee shall not employ any service or contractor for services or work to be performed in the Building, except as approved by Lessor.

12, Lessor reserves the right to close and lock the Building on Saturdays, Sundays and Building Holidays, and on other days between the

hours of 6:00 P.M. and 8:00 AM, of the following day. If Lessee uses the Premises during such periods, Lessee shall be
responsible for securely locking any doors it may have opened for entry.

13.  Lessee shall return all keys at the termination of its tenancy and shall be responsible for the cost of replacing any keys that are jost,

14.  No window coverings, shades or awnings shall be installed or used by Lessee.

15.  No Lessee, employee or invitee shall go upon the roof of the Building.

16. Lessee shall not suffer or permit smoking or carrying of lighted cigars or cigarettes in areas reasonably designated by Lessor or by
applicable governmental agencies as non-smoking areas.

17.  Lessee shall not use any method of heating or air conditioning other than as provided by Lessor.

18.  Lessee shall not install, maintain or operate any vending machines upon the Premises without Lessor's written consent.

18.  The Premises shall not be used for lodging or manufacturing, cooking or food preparation.

20, Lessee shall comply with all safety, fire protection and evacuation regulations established by Lessor or any applicable governmental agency.

21, Lessor reserves the right to waive any one of these rules or regulations, and/or as to any particular Lessee, and any such waiver shall not
constitute a waiver of any other rule or regulation or any subsequent application thereof to such Lessee.

22. Lessee assumes all risks from theft or vandalism and agrees to keep its Premises locked as may be required.

23. Lessor reserves the right to make such other reasonable rules and regulations as it may from time to time deem necessary for the
appropriate operation and safety of the Project and its occupants. Lessee agrees to abide by these and such rules and regulations.

PARKING RULES

1. Parking areas shall be used only for parking by vehicles no longer than full size, passenger automobiles herein called "Permitted Size
Vehicles." Vehicles other than Permitted Size Vehicles are herein referred to as "Oversized Vehicles.”
2. Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee's employees, suppliers, shippers,

customers, or invitees to be loaded, unjoaded, or parked in areas other than those designated by Lessor for such activities.

3. Parking stickers or identification devices shall be the property of Lessor and be retumned to Lessor by the holder thereof upon termination of
the holder's parking privileges. Lessee will pay such replacement charge as is reasonably established by Lessor for the loss of such devices.

4. Lessor reserves the right to refuse the sale of monthly identification devices to any person or entity that willfully refuses to comply with the
applicable rules, regulations, laws and/or agreements.

5, Lessor reserves the right to relocate all or a part of parking spaces from floor to floor, within one floor, and/or fo reasonably adjacent offsite
location(s), and to reasonably allocate them between compact and standard size spaces, as long as the same complies with applicable laws,
ordinances and regulations.

6. Users of the parking area will obey all posted signs and park only in the areas designated for vehicle parking.

7. Unless otherwise instructed, every person using the parking area is required to park and lock his own vehicle. Lessor will not be responsible
for any damage to vehicles, injury to persons or loss of property, all of which risks are assumed by the party using the parking area.

8. Validation, if established, will be permissible only by such method or methods as Lessor and/or its licensee may establish at rates generally
applicable to visitor parking.

9. The maintenance, washing, waxing or cleaning of vehicles in the parking structure or Common Areas is prohibited.

10. Lessee shall be responsible for seeing that all of its employees, agents and invitees comply with the applicable parking rules, regulations,
laws and agreements.

11. Lessor reserves the right to modify these rules and/or adopt such other reasonable and non-discriminatory rules and regulations as it may
deem necessary for the proper operation of the parking area.

12.  Such parking use as is herein provided is intended merely as a ficense only and no bailment is intended or shalf be created hereby.

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203.

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616. O515-R&R-12966 Euclid-City GG:fmc:sp
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Exhibit "A"
Page 1 of 3 CBRE

Piease note that the terms “Selier” and “Buyer” are defined by the CA Civil Code fo inciude a lessor and
lessee, respectively.

This form must be delivered before or concurrently with the signing of the purchase and sale contract (or iease).
In lieu of this form, such confirmation may also be set forth in the purchase and sale contract (or lease).

REPRESENTATION CONFIRMATION

Date:

Seller/Lessor: LT Properties Company, a California limited partnership
Buyer/Lessee: City of Garden Grove, a Municipal Corporation

Property Name:

Street Address, City, State: 12966 Euclid Street, Garden Grove, CA 82840

Further described as: Suites 130, 150, 450, 510 and 525 consisting of approximately 10,271 RSF

A real estate agent, either acting directly or through one or more associate licensees, can legally be the
agent of both the Seller and the Buyer in a transaction, but only with the knowledge and consent of both
the Seller and the Buyer. in a dual agency situation, the agent has the following affirmative obligations to
both the Seller and the Buyer:

(a) A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Selier
or the Buyer.
(b) Other duties to the Seller and the Buyer as stated above in their respective sections.

in representing both Seller and Buyer, the agent may not, without the express permission of the
respective party, disclose to the other party that the Seller will accept a price less than the listing price or
that the Buyer will pay a price greater than the price offered. The above duties of the agent in a real
estate transaction do not relieve a Selier or Buyer from the responsibility to protect his or her own
interests. You should carefully read all agreements to assure that they adequately express your
understanding of the transaction. A real estate agent is a person qualified to advise about real estate. If
legal or tax advice is desired, consult a competent professional. Throughout your real property
transaction you may receive more than one disclosure form, depending upon the number of agents
assisting in the fransaction. The law requires each agent with whom you have more than a casual
refationship to present you with this disclosure form. You should read its contents each time it is
presented to you, considering the relationship between you and the real estate agent in your specific
transaction

CBRE, Inc. ( Landlord/Seller) is the Agent of (check one)
Name of Listing Agent

= the seller exclusively; or [] both the buyer and seller.

(Tenant/Buyer) __is the Agent of (check one)
Name of Selling Agent (Procuring Broker} if not the same as the Listing Agent

[J the buyer exclusively; or [ the seller exclusively; or I both the buyer and seller.

SELLER/LESSOR BUYER/LESSEE .
oy et o 2o Tiger, BY: - o
PRINT Nx‘%é: Loprs ;7/‘&9@ G PRINT N:ME: Af//ﬁl 1 (/é,'Z;@C«V
TITLE: G. 2. ’ TITLE: éL /"'Vj/%w%ﬁ/
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Exhibit "A CBRE

Please note that the terms “Seller” and “Buyer” are defined by the CA Civil Code to include a lessor and lessee, respectively.

If you are a Listing Agent - you must deliver the form to the seller/lessor before entering into the fisting agreement. If the buyer/lessee is not
represented by an agent, you must also deliver the form o it within one business day after receiving an offer from the buyer/iessee.

If you are the Buyer's Agent - you must deliver the form fo the buyer/lessee as soon as the buyer/lessee seeks your services, but in any event
before the buver/lessee sians an offer. In addition. vou must also deliver the form to the seller/lessor before or concurrently with presentina an offer.

DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP
(As required by the Civil Code)

When you enter into a discussion with a real estate agent regarding a real estate transaction, you shouid from the outset understand what type of
agency relationship or representation you wish to have with the agent in the transaction.

SELLER'S AGENT
A Seller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or a subagent of that agent has the

following affirmative obligations:

To the Selier: . A fiduciary duty of uimost care, integrity, honesty, and loyalty in dealings with the Seller.
To the Buyer and the Seller:
(a) Diligent exercise of reasonable skill 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 allf 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 agent is not obligated to reveal to either party any confidential information obtained from the other party that does not involve the affimative duties
set forth above.

BUYER'S AGENT
A selling agent can, with a Buyer's consent, agree to act as agent for the Buyer only. in these situations, the agent is not the Seller's agent, even if by
agreement the agent may receive compensation for services rendered, either in full or in part from the Selier. An agent acting only for a Buyer has the
foliowing affirmative obligations:

To the Buyer: A fiduciary duty of utmost care, integrity, honesty, and ioyalty in dealings with the Buyer,
To the Buyer and the Seller:
(a) Diligent exercise of reasonable skill 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 agent is not obligated to reveat to either party any confidential information obtained from the
other party that does not involve the affirnative duties set forth above.

AGENT REPRESENTING BOTH SELLER AND BUYER

A real estate agent, either acting directly or through one or more associate licensees, can legally be the agent of both the Seller and the Buyer in a
transaction, but only with the knowledge and consent of both the Seller and the Buyer. in a dual agency situation, the agent has the following affirmative
obligations to both the Seller and the Buyer:

(@) A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Seller or the Buyer.

(b) Other duties to the Seller and the Buyer as stated above in their respective sections.
In representing both Seller and Buyer, the agent may not, without the express permission of the respective party, disclose to the other party that the
Seller will accept a price less than the listing price or that the Buyer will pay a price greater than the price offered. The above duties of the agent in a real
estate transaction do not relieve a Seller or Buyer from the responsibility to protect his or her own interests. You should carefully read all agreements to
assure that they adequately express your understanding of the transaction. A real estate agent is a person gqualified to advise about real estate. if legat
or tax advice is desired, consult a competent professional. Throughout your real property transaction you may receive more than one disclosure form,
depending upon the number of agents assisting in the transaction. The law requires each agent with whom you have more than a casual relationship to
present you with this disclosure form. You should read its contents each time it is presented to you, considering the relationship between you and the
real estate agent in your specific transaction. This disclosure form includes the provisions of Sections 2079.13 to 2079.24, inclusive, of the Civil Code
set forth on the reverse hereof. Read it carefully.

CBRE, INC.

Agent Buyer/Lessee Signature (Date)
Associate Licensee Signature {Date) BuyerILessee Printed Name

Peter Wells JNBd o, R Jpiip TS
Associate Licensee Printed Name . Seller/Lésgor Signature 7 U (Date)

Lovts TIEH G

Seller/Lessor Printed Name
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2078.13. As used in Sections 2079.14 to 2079.24, inclusive, the following terms have the following meanings:
(a) “Agent" means a person acting under provisis of Title 9 1cing with Section 2295) in a real property transaction, and includes a person who is licensed as a real estate

broker under Chapter 3 {commencing with Section 10130) of Part 1 of Division 4 of the Business and Professions Code, and under whose license a listing is executed or an offer to
purchase is obtained,

{b) “"Associate licensee” means a person who is licensed as a real estate broker or salesperson under Chapter 3 (commencing with Section 10130) of Part 1 of Division 4 of the Business
and Professions Code and who is either licensed under a broker ar has entered into a writfen contract with a broker to act as the broker's agent in connection with acts requiring a
real estate license and to function under the broker's supervision in the capacity of an associate licensee. The agent in the real property transaction bears responsibility for his or her
associate licensees who perform as agents of the agent. When an associate licensee owes a duty to any principal, or fo any buyer or seller who is not a principal, in a real property
transaction, that duty is equivalent to the duty owed to that party by the broker for whom the associate licensee functions.

(©) "Buyer" means a transferee in a real property transaction, and includes a person who executes an offer to purchase real property from a seller through an agent, or who seeks the
services of an agent in more than a casual, transitory, or preliminary manner, with the object of entering into a real property transaction. "Buyer” includes vendee or lessee.

{d) "Dual agent” means an agent acting, either directly or through an associate licensee, as agent for both the selier and the buyer in a real property transaction,

(e}  "Listing agreement” means a confract between an owner of real property and an agent, by which the agent has been authorized to sell the real property or to find or obtain a buyer.

® "Listing agert” means a person who has obtained a listing of real property to act as an agent for compensation,

(g) TListing price” is the amount expressed in doliars specified in the listing for which the seller is willing to sell the real property through the listing agent.

th)  "Offering price” is the amount expressed in dollars specified in an offer to purchase for which the buyer is willing to buy the real property,

(i} "Offer to purchase” means a written contract executed by a buyer acting through a selling agent which becomes the contract for the sale of the real property upon acceptance by the
seller.

(i} "Real property” means any estale specified by subdivision (1)or (2) of Section 761 in properly which constitutes or is improved with one o four dwelling units, any leasehold in this
type of property exceeding one year's duration, and mobile homes, when offered for sale or sold through an agent pursuant to the authority contained in Section 10131.6 of the
Business and Professions Code.

(k) "Real property transaction" means a transaction for the sale of real property in which an agent is employed by one or mare of the princ to act in that ion, and includes a
fisting or an offer to purchase.

(@} "Sell,” "sale,” or "sold" refers to a transaction for the transfer of real property from the seller to the buyer, and includes exchanges of real property between the seller and buyer,
transactions for the creation of a real property sales contract within the meaning of Section 2685, and transactions for the creation of a leasehold exceeding one year's duration,

(m) “Seller” means the transferor in a real property transaction, and inciudes an owner wha lists reaj property with an agent, whether or not a transfer results, or who receives an offer to
purchase real property of which he or she is the owner from an agent on behalf of another. "Selier” includes both a vendor and a lessor,

(n)  "Selling agent" means a listing agent who acts alone, or an agent who acts in cooperation with a listing agent, and who selis or finds and obtains a buyer for the real property, or an
agent who Jocates property for a buyer or who finds a buyer for a property for which no listing exists and presents an offer to purchase to the seller.

(o)  "Subagent’ means a person to whom an agent delegates agency powers as provided in Articie 5 (commencing with Section 2349) of Chapter 1 of Title 9. However, "subagent” does
not include an associate ficensee who is acting under the supervision of an agent in a real property transaction.

2079.14. Listing agents and selling agents shall provide the seller and buyer in a real property transaction with a copy of the disciosure form specified in Section 2079.16, and, except as

provided in subdivision (c), shall obtain a signed acknowledgment of receipt from that seller or buyer, except as provided in this section or Section 2079.15, as follows:

{a)  The listing agent, if any, shall provide the disclosure form to the selier prior to entering into the listing agreement.

(b)  The selling agent shall provide the disclosure form to the seller as soon as practicable prior to presenting the seller with an offer to purchase, unless the selling agent previousty
provided the seller with a copy of the disciosure form pursuant to subdivision.

(c)  Where the selling agent does not deal on a face-to-face basis with the seller, the disclosure form prepared by the selling agent may be furnished ta the seller (and acknowledgment
of receipt obtained for the selfing agent from the selier) by the listing agent, or the seliing agent may detiver the disclosure form by certified mail addressed to the seller at his or her
last known address, in which case no signed acknowledgment of receipt is required.

{d)  The selling agert shali provide the disclosure form to the buyer as soon as practicable prior to execution of the buyer's offer to purchase, except that if the offer to purchase is not
prepared by the selling agert, the selfing agent shall present the disciosure form to the buyer not later than the next business day after the selling agent receives the offer to
purchase from the buyer.

2079.15. In any cireumstance in which the seller or buyer refuses to sign an acknowiedgment of receipt pursuant to Section 2079.14, the agent, or an assaciate licensee acting for an
agent, shall set fosth, sign, and date a written declaration of the facts of the refusal.

2078.17,

{a) As soon as practicable, the seiling agent shall disclose to the buyer and seller whether the selling agent is acting in the real property transaction exclusively as the buyer's agent,
exclusively as the seller's agent, or as a dual agent representing both the buyer and the seller. This relationship shall be confirmed in the contract to purchase and sell real property
or in a sep, writing dor led| by the seller, the buyer, and the selling agent prior to or coincident with execution of that contract by the buyer and the seller,
respectively.

()  As soon as practicable, the listing agent shalf disclose to the seller whether the fisting agent is acting in the real property transaction exclusively as the seller's agent, or as a dual
agent representing both the buyer and seller. This refationship shall be confimed in the contract to purchase and sell real property or in a separate writing executed or acknowledged
by the seiler and the listing agent prior to or coincident with the execution of that contract by the seller.

{c)  The confirmation required by subdivisions (a) and (b} shall be in the following form:

SAMPLE ONLY - DO NOT FILL QUT
is the Listing agent of (check one): { ) the seller exclusively; or { ) both the buyer and selier.
is the Selling agent, # not the same as the Listing Agent, of (check one): { ) the buyer exciusively; or { ) the seller exclusively; or ( ) both the buyer and seller,

(d) The disclosures and confirmation required by this section shall be in addition to the disclosure required by Section 2079.14.

2079.18. No seliing agent in a real property transaction may act as an agent for the buyer only, when the selling agent is also acting as the fisting agent in the transaction.

2079.19. The payment of compensation or the obligation to pay compensation to an agent by the seller or buyer is not necessarily determinative of a particular agency relationship
between an agent and the seller or buyer. A listing agent and a selling agent may agree to share any compensation or cormmission paid, or any right to any compensation or commission
for which an obligation arises as the resuit of a real estate transaction, and the terms of any such agi 1t shall not ily be inative of a particufar relationship.

2079.20, Nothing in this articie prevents an agent from selecting, as a condition of the agent's employment, a specific form of agency relationship not specifically prohibited by this article if
the requirements of Section 2079.14 and Section 2079.17 are complied with.

2079.21. Aduat agent shall not disclose to the buyer that the seller is willing to self the property at a price less than the listing price, without the express written consent of the sefler. A dual
agent shall not disclose to the seller that the buyer is willing to pay a price greater than the offering price, without the express writien consent of the buyer. This section does not alter in
any way the duty or responsibility of a dual agent to any principal with respect to confidential information other than price.

2079.22. Nothing in this articie precludes a listing agent from alse being a selling agent, and the combination of these functions in one agent does not, of itseif, make that agent a dual
agent.

2078.23. A contract between the principal and agent may be modified or altered to change the agency relationship at any time before the performance of the act which is the object of the
agency with the written consent of the parties {o the agency relationship.

2079,24. Nothing In this article shall be construed to either diminish the duty of disclosure owed buyers and sellers by agents and their associate licensees, subagents, and employees or
to relieve agents and their associate licensees, subagents, and employees from liability for their conduct in connection with acts governed by this article or for any breach of a fiduciary duty
or a duty of disclosure.




ADDENDUM TO OFFICE BUILDING LEASE [Paragraph 52]
Dated JUNE 4, 2015

52. This Addendum (“Second Addendum™), relating to that certain STANDARD MULTI-
TENANT OFFICE LEASE - GROSS dated June 4, 2015 (“Lease™), by and between LT
PROPERTIES COMPANY, a California Limited Partnership (“Lessor”) and CITY OF
GARDEN GROVE, A MUNICIPAL CORPORATION (“Lessee”)(Lessor and Lessee are
collectively “the Parties™), relating to that certain real property leasehold affecting the premises
commonly described as 12966 Euclid Street, Suites 130-150, 450, 510 and 525, Garden Grove,
California 92840 (“the Premises™), sets forth the following additional or substitute terms which
supplement or replace the terms of the Lease to the extent of any conflict therewith.

Recitals

A. The Lease contains the AIR form STANDARD MULTI-TENANT OFFICE LEASE —
GROSS, and two AIR form addenda, entitted RENT ADJUSTMENTS STANDARD
LEASE ADDENDUM [Paragraph 50] and OPTION(S) TO EXTEND STANDARD
LEASE ADDENDUM [Paragraph 51], RULES AND REGULATIONS FOR
STANDARD OFFICE LEASE, REPRESENTATION CONFIRMATION [Exhibit “A™],
WORK LETTER [Exhibit “B”], and COMMENCEMENT DATE MEMORANDUM,
respectively.  Therefore, for clarity of identification, this instrument is entitled
“Addendum [Paragraph 52].”

B. The Lease and the Addendum, [Paragraph 50], [Paragraph 51], [Paragraph 52], RULES
AND REGULATIONS FOR STANDARD OFFICE LEASE, WORK LETTER, and
COMMENCEMENT DATE MEMORANDUM shall collectively be referred to herein as
“the Complete Lease.”

C. To the extent of any conflict between the Lease and the Addendum [Paragraph 52], the
Addendum [Paragraph 52] shall control the Lease.

D. The Complete Lease shall be deemed the lease which controls the rights and obligations
of the Parties with respect to their Lessor/Lessee relationship as it pertains to the
Premises, and any ancillary rights or obligations of the Parties as might pertain to the
Project, as is defined therein.

E. Capitalized terms are as defined in the Lease and Addendum, as the case may be.

F. The Parties have agreed for Lessor to perform certain tenant improvements to the
Premises (the “TIs”), the precise completion date for which is presently unknown as said
work has yet to commence. In light of this, the Parties have agreed to certain conditions
which apply to the Commencement Date and the Expiration Date, as set forth below, as
well as the use, excess, or increase of a tenant improvement allowance (“TI Allowance,”
defined below) agreed to by the Parties. The Parties have also executed a Work Letter
dated June 16, 2015 which further addresses the tenant improvements, the description and
scope of which are set forth in the Work Letter.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the Parties hereby agree as follows:

ADDENDUM TO OFFICE BUILDING LEASE [Paragraph 52]
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1T Allowance. The Parties have provided an allowance at Lessor’s expense of $20 per
rentable square foot (“RSF”) of the Premises for construction costs by Lessor of the TTs,
for a total allowance of $204,520, per the scope and description set forth in the Work
Letter. (“TI Allowance™) Said construction costs include but are not limited to any
design costs, permits, inspections, fees, and any other costs related to the construction of
the TIs. To the extent that the TI Allowance is not exhausted by construction of the TIs,
Lessee may utilize the unused portion of the TI Allowance only for moving expenses,
cabling, data installation and/or furniture, fixtures and equipment, but which amount shall
not exceed $2 per RSF. In no event shall Lessee be entitled to receive any cash payment
or credit against Rent or otherwise for any portion of the TI Allowance or Increased TI
Allowance not used to pay for the items set forth in Section 2 of the Work Letter or this
Addendum.

Increased TI Allowance. Lessee may, at Lessee’s election, opt to increase the TI
Allowance (“Increased TI Allowance™) for construction costs of the TIs, provided that
any Increased T1 Allowance shall be reflected by an increase in the Base Rent of $.0125
per RSF, per month, of the entire Original Term, for every $1 of Increased TI Allowance
and provided that the total Increased TI Allowance does not exceed $10.00 per RSF.

Access for Telecommunications Installation. Upon execution of the Lease, Lessee shall
have reasonable access to the Premises, Building and Project during normal business
hours or as approved by Landlord to install telecommunications cabling and facilities,
including conduits and receptacles, for telephone, Internet, networking, video, cable,
television and other telecommunications facilities.

Delays_in Possession and Construction of TIs. Section 3.3 of the Lease shall be deleted
and replaced with the following:

(a) Lessee Delays. Lessee understands and agrees that although Lessor retains
the contractors for the construction of TIs, in the event that said contractors are selected
from recommendations by Lessee, subject to certain terms set forth in the Work Letter,
Lessee shall be solely responsible for the supervision of the contractors and any and all
delays caused by said contractors in the construction of TIs, and no delays in the
construction of TIs by said contractors shall entitle Lessee to terminate the Lease or shall
affect the Commencement Date or Lessee’s obligation to pay Rent under the terms of the
Lease. In the event Lessor does not retain the contractors recommended by Lessee,
Lessee is solely responsible for contractor supervision but shall only be responsible for
the delays in the construction of the TIs to the extent that the delays are caused by
Lessee’s act or failure to act, as more specifically set forth in Section 6 of the Work
Letter, and the Rent shall be abated for specific day(s) of delays not caused by Lessee;
but nothing in this provision shall entitle Lessee to terminate the Lease or change the
Commencement Date or Expiration Date of the Lease.

) Lessor Delays. If Lessor fails to timely cooperate with Lessee and the
contractors in the construction of the TIs, and such failure to cooperate causes delays in
the construction of the Tls, the Rent shall be abated for specific day(s) of delays caused
by Lessor.

(c) Force Majeure Delays.“Force Majeure Delays” means any actual delay in
the construction of the TIs, which is beyond the reasonable control of Lessor or Lessee,
as the case may be. In the event of a Force Majeure Delays, Lessee shall be obligated to
pay for only one-half (1/2) of the Rent set forth in the Lease for the specific day(s) of
Force Majeure Delays.

Recitals. The recitals are incorporated herein and constitute part of the promises and
consideration between the Parties with respect to the Complete Lease.

ADDENDUM TO OFFICE BUILDING LEASE [Paragraph 52]
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6. The Complete Lease contains the entire agreement between the Parties hereto. The terms
of the Complete Lease are contractual and not a mere recital. The Complete Lease is
executed without reliance upon any promise, warranty, or representation by any party or
any representative of any party other than those expressly contained herein, and each
party has carefully read the Complete Lease and has been advised of its meaning and
consequences by its attorney and signs the Complete Lease of its own free will.

7. The Complete Lease shall bind the heirs, personal representatives, successors and assigns
of each party and inure to the benefit of each party, its agents, employees, servants,
successors and assigns.

8. The Complete Lease shall be interpreted pursuant to the laws of the State of California.

9. The Parties understand and agree that the Complete Lease may not be altered, amended,
modified or otherwise changed in any respect or any particular whatsoever, except in
writing, duly executed by each of the parties to the Complete Lease or their authorized
representatives.

10.  The provisions of the Complete Lease shall be considered severable such that if any
provision or part thereof shall at any time be held under any law or ruling to be invalid,
such provision or part thereof shall remain in force to the extent allowed by law, and all
other provisions shall remain in full force and effect and enforceable.

11.  The Complete Lease has been reviewed by the Parties and their respective counsel, prior
to its signing, and each party has had an opportunity to fully discuss the terms hereof with
counsel. The Parties hereto stipulate that any common law or statutory provision that an
ambiguous term be construed against the maker of the Complete Lease is hereby waived.

12, The Complete Lease together with all exhibits, including, but not limited to Exhibit “B”,
the Work Letter and all Addenda to Office Building Lease is subject to the approval of
the Garden Grove City Council. The Complete Lease shall not be binding or effective on
any Party hereto until approved by the Garden Grove City Council and executed by the
City Council’s authorized City official and Lessor’s authorized agent(s).

13.  The Parties acknowledge Lessee’s representation that Lessee is self-insured under a
combination of a self-insured retention and excess coverage in an amount which exceeds
the insurance coverage requirements in the Lease pursuant to Paragraph 8 et seq, and 9 et
seq., and Lessor accepts said self-insurance as satisfying the insurance provisions of the
Lease.

14, The Complete Lease may be executed in counterparts, all of which shall constitute the
Complete Lease, notwithstanding that all parties to the Complete Lease are not signatory
to the same counterpart. Delivery of an executed counterpart of this Complete Lease by
telefacsimile shall be equally as effective as delivery of an original executed counterpart.
Any party delivering an executed counterpart of this Complete Lease by telefacsimile
also shall deliver an original executed counterpart of this Complete Lease. Signature and
acknowledgement pages may be detached from the counterparts and attached to a single
copy of this Complete Lease to physically form one (1) original document.

LESSEE:
DATE: }< do 15,208 City of Garden Grove, a Municipal
Jo Corporation
Attest ,
%’// A //”/' A ﬁ///' f By: //5_/;—-/~
Kathy Baﬂor City Cle/rk 7 Allan L. Roeder, Interifn City Manager
Approved to form:
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By: Oawm }{ Mﬁ/

T];;Y)mas F. Nidon, City Attorney

LESSOR:

DATE: 7 —/=/5 LT Properties Company, a California
Limited Partnership

By: ?@@* bo. PNy,
Name: Loo, A=)

Title: 4 /0 .
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EXHIBITB

WORK LETTER

This Work Letter ("Work Letter") sets forth the terms and conditions relating to the construction of TIs for
the Premises. All references in this Work Letter to the "Lease" shall mean the relevant portions of the Lease to
which this Work Letter is attached as Exhibit B.

SECTION 1
AS-IS CONDITION

Lessor has previously constructed the base, shell and core (i) of the Premises and (ii) of the floor(s) of the
Building on which the Premises are located (coliectively, the "Base, Shell and Core"), and Lessee shall accept the
Base, Shell and Core in its current "AS-IS" condition existing as of the date of the Lease and the Lease
Commencement Date. Except for the TI Allowance set forth below, Lessor shall not be obligated to make or pay for
any alterations or improvements to the Premises, the Building or the Project.

SECTION 2
TENANT IMPROVEMENTS

2.1 TI1 Aliowance. Lessee shall be entitled to a one-time TI Allowance in the amount of up to, but not
exceeding $20 per RSF, in the total allowance amount of $204,520, for the TI Allowance Ttems (as such term is
defined below). To the extent that the TI Allowance is not exhausted by the TI Allowance Items, Lessee may utilize
the unused portion of the TI Allowance only for moving expenses, cabling, data installation and/or furniture, fixtures
and equipment (“Related TI Expenses”), but which amount shall not exceed $2 per RSF. In no event shall Lessee be
entitled to receive any cash payment or credit against Rent or otherwise for any portion of the TI Allowance or
Increased TI Allowance which is not used to pay for the TI Allowance Items and/or Related TI Expenses. Tenant
shall have the option to increase the TI Allowance, provided that any Increased TI Allowance (defined below) shall
be reflected by an increase in the Base Rent of $.0125 per RSF, per month, of the entire Original Term, for every $1
of Increased TI Allowance, and provided that the total Increased TI Allowance does not exceed $10.00 per RSF.
Notwithstanding anything to the contrary in this Section 2.1 or elsewhere in this Work Letter or in this Lease, the TI
Allowance shall be available for use pursuant to the terms hereof only for TIs performed and Related TI Expenses
incurred prior to Lessee’s initial occupancy.

2.2 Disbursement of TI Allowance. Except as otherwise set forth in this Work Letter, TI Allowance
shall be disbursed by Lessor to contractor(s) and/or vendor(s) pursuant to Lessor’s standard disbursement process,
only for the following items and costs (collectively, the "TI Allowance Items") and the Related TI Expenses:

2.2.1  payment of the fees of the "Architect" and the "Engineers," as those terms are defined in
Section 3.1 of this Work Letter, and payment of the fees incurred by, and the cost of documents and materials
supplied by, Lessor and Lessor’s consultants in connection with the preparation and review of the "Construction
Drawings," as that term is defined in Section 3.1 of this Work Letter;

2.2.2  the payment of plan check, permit and license fees relating to construction of the TTIs;

22.3  the cost of construction of the TIs, including, without limitation, contractors’ fees and
general conditions, testing and inspection costs, costs of utilities, trash removal, parking and hoists, and the costs of
after-hours freight elevator usage;

224  the cost of any changes in the Base, Shell and Core when such changes are required by
the Construction Drawings (including if such changes are due to the fact that such work is prepared on an

unoccupied basis), such cost to include all direct architectural and/or engineering fees and expenses incurred in
connection therewith;

2.2.5  the cost of any changes to the Construction Drawings or TIs required by applicable laws;

2.2.6  sales and use taxes and Title 24 fees;

2.2.7  the cost and expenses associated with complying with all national, state and local codes,
including California Energy Code, Title 24, including, without limitation, all costs associated with any lighting or
HVAC retrofits required thereby;

2.2.8  Intentionally Deleted.

2.2.9  all other costs to be expended by Lessor in connection with the construction of the Tls.

2.3 ADA Compliance. Lessor is responsible for compliance with Americans with Disabilities Act in
the common areas of the building including restrooms and parking lots and elevators through the term of Lease.

EXHIBIT B
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2.4 Specifications for Building Standard Components. Lessee shall be responsible for establishing, and
complying with the specifications (the "Specifications") for the Building standard components to be used in the
construction of the TIs in the Premises, which Specifications call for the use of materials consistent with the existing
tenant improvement finishes in the Building and Project, when said tenant improvement finishes are visible from

outside the Premises, e.g. window coverings, in order to maintain the Project’s uniform appearance,.

SECTION 3

CONSTRUCTION DRAWINGS

31 Selection of Architect/Construction Drawings. Lessor shall retain an architect/space planner (the
"Architect"), to prepare the "Construction Drawings," as that term is defined in this Section 3.1. Lessor shall retain
Lessor’s engineering consultants (the "Engineers") to prepare all plans and engineering working drawings relating
to the structural, mechanical, electrical, plumbing, HVAC, life safety, and sprinkler work in the Premises. The plans
and drawings to be prepared by Architect and the Engineers hereunder shall be known collectively as the
"Construction Drawings." Notwithstanding that any Construction Drawings are reviewed and approved by Lessor
or prepared by its Architect, Engineers and consultants, and notwithstanding any advice or assistance which may be
rendered to Lessee by Lessor’s Architect, Engineers, and consultants, Lessor shall have no liability whatsoever in
connection therewith and shall not be responsible for any omissions or errors contained in the Construction
Drawings Lessee shall recommend an Architect and Engineers to Lessor for Lessor’s approval and selection, as
Lessor may elect.

3.2 Final Space Plan. Within 14 calendar days from receipt from Lessor Lessee shall review and
approve a detailed space plan for the construction of TIs in the Premises, which space plan shall be prepared by the
Architect (the "Final Space Plan"), and shall submit the approved Final Space to Lessor for final approval if Lessee
has proposed changes..

33 Final Working Drawings. Based on the Final Space Plan, Lessee shall cause the Architect and the
Engineers to complete the architectural and engineering drawings for the Premises, and Architect shall compile a
fully coordinated set of architectural, structural, mechanical, electrical and plumbing working drawings in a form
which is complete to allow subcontractors to bid on the work and to obtain all applicable permits (collectively, the
"Final Working Drawings"). Upon review and approval by Lessee of the Final Working Drawings, Lessee shall
submit the same to Lessor for Lessor’s approval. The Final Working Drawings shall incorporate modifications to
the Final Space Plan as necessary to comply with the floor load and other structural and system requirements of the
Building. To the extent that the finishes and specifications are not completely set forth in the Final Space Plan for
any portion of the TIs depicted thereon, the actual specifications and finish work shall be in accordance with the
Specifications. Lessor shall approve or reasonably disapprove the Final Working Drawings or any revisions thereto
within fourteen (14) calendar days after Lessee delivers the Final Working Drawings or any revisions thereto to
Lessor; provided, however, that Lessee may only disapprove the Final Working Drawings to the extent the same are
not (subject to changes reasonably required by Lessee) in substantial conformance with the Final Space Plan
("Working Drawing Design Problem").

3.4 Approved Working Drawings. The Final Working Drawings shall be approved by Lessor (the
"Approved Working Drawings") prior to the commencement of the construction of the TTs. Lessee shall cause the
Architect to submit the Approved Working Drawing to the applicable local governmental agency for all applicable
building permits necessary to allow "Contractor,” as that term is defined in Section 4.1 of this Work Letter, to
commence and fully complete the construction of the TIs (the "Permits").

3.5 Time Deadlines. Lessor shall use its reasonable efforts to cooperate with Architect, the Engineers,
and Lessee to complete all phases of the Construction Drawings and the permitting process and to receive the
Permits, and with Contractor, for approval of the "Cost Proposal,” as that term is defined in Section 4.2 below as

soon as possible after the execution of the Lease. Lessee shall update and discuss with Lessor on a weekly basis
Lessee’s progress in the construction of Tls.

SECTION 4
CONSTRUCTION OF TENANT IMPROVEMENTS

4.1 Selection of Contractor and Lessee's Agents.

4.1.1 The Contractor. Lessor shall retain, a general contractor, which Lessor may select from
those recommended by Lessee, to construct the TIs through a competitive bidding process including at least 3
general contractors. The contractor chosen by Lessee from the approved list of bidders shall be the contractor
submitting the lowest qualified responsible cost bid. Following such bidding process and Lessor’s retention of a
general contractor in accordance with the terms hereof, such contractor shall thereafter be the "Contractor”
hereunder.

4.1.2  Lessee's Agents. All subcontractors, laborers, materialmen, and suppliers used by Lessee
(such subcontractors, laborers, materialmen, and suppliers, and the Contractor to be known collectively as "Lessee's
Agents") must be approved in writing by Lessor, which approval shall not be unreasonably withheld or delayed;
provided that, in any event, Lessee must contract with Lessor's base building subcontractors for any mechanical,
electrical, plurnbing, life safety, structural, heating, ventilation, and air-conditioning work in the Premises.
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4.1.3 Lessee will be the PM/CM for the facility build-out. Lessee will be responsible for oversight
and coordination of the Work, including coordination with the Lessor subcontractors and the Lessor.
/’Ay/,os Apgue. will act as the representative for Lessee for day to day oversight of the project.
|

42 Cost Proposal. After the Approved Working Drawings are signed by Lessor and Lessee and the
"Work Schedule" (as such term is defined below in Section 4.3.4) is mutually approved, Lessor shall provide Lessee
with a cost proposal in accordance with the Approved Working Drawings and the approved Work Schedule, which
cost proposal shall include, as nearly as possible, the cost of all TI Allowance Items to be incurred by Lessee in
connection with the construction of the TIs (the "Cost Proposal"). Notwithstanding the foregoing, portions of the
cost of the TIs may be delivered to Lessee as such portions of the TIs are priced by Contractor (on an individual
item-by-item or trade-by-trade basis), even before the Approved Working Drawings are completed (the "Partial
Cost Proposal”). Lessee shall approve and deliver the Cost Proposal to Lessor within five (5) business days of the
receipt of the same (or, as to a Partial Cost Proposal, within two (2) business days of receipt of the same). The date
by which Lessee must approve and deliver the Cost Proposal, or the last Partial Cost Proposal to Lessor, as the case
may be, shall be known hereafter as the "Cost Proposal Delivery Date." The total of all Partial Cost Proposals, if
any, shall be known as the Cost Proposal.

4.3 Construction of TIs by Contractor under the Supervision of Lessee.

43.1  Over-Allowance Amount. On the Cost Proposal Delivery Date, Lessee shall deliver to
Lessor cash in an amount (the "Over-Allowance Amount") equal to the difference between (i) the amount of the
Cost Proposal and (ii) the amount of the TI Allowance and Increased TI Allowance, if Lessee elects to receive
Increased TI Allowance (less any portion thereof already disbursed by Lessor, or in the process of being disbursed
by Lessor, on or before the Cost Proposal Delivery Date). The Over-Allowance Amount shall be disbursed by
Lessor prior to the disbursement of any then remaining portion of the TI Allowance, and such disbursement shall be
pursuant to the same procedure as the TI Allowance. In the event that, after the Cost Proposal Date, any revisions,
changes, or substitutions shall be made to the Construction Drawings or the TIs or the Work Schedule, any
additional costs which arise in connection with such revisions, changes or substitutions shall be added to the Cost
Proposal and shall be paid by Lessee to Lessor immediately upon Lessor’s request to the extent such additional costs
increase any existing Over-Allowance Amount or result in an Over-Allowance Amount. Following completion of
the TIs, Lessor shall deliver to Lessee a final cost statement which shall indicate the final costs of the TI Allowance
Items, and if such cost statement indicates that Lessee has underpaid or overpaid the Over-Allowance Amount, then
within ten (10) business days after receipt of such statement, Lessee shall deliver to Lessor the amount of such
underpayment or Lessor shall return to Lessee the amount of such overpayment, as the case may be.

432  Lessee Supervision. After Lessor retains the Contractor, Lessee shall be solely
responsible for supervising the Contractor in the construction by Contractor in accordance with the Approved
Working Drawings and the Cost Proposal.

4.3.3  Contractor’s Warranties and Guarantees. Lessor hereby assigns to Lessee all warranties
and guarantees by Contractor relating to the TIs, which assignment shall be on a non-exclusive basis such that the
warranties and guarantees may be enforced by Lessor and/or Lessee, and Lessee hereby waives all claims against
Lessor relating to, or arising out of the construction of, the Tls. Improvements shall be warrantied for a2 minimum of
one year.

434  Work Schedule. The parties agree that the TIs shall be performed in phases (based on a
mutually agreeable construction schedule) and in a manner that minimizes the disruption of Lessee’s operations at
the Premises. As soon as practicable following the execution of this Lease, Lessor will deliver to Lessee, for
Lessee's review and approval, a schedule ("Work Schedule") which will set forth the timetable for the planning and
completion of the installation of the Tls. The Work Schedule will set forth each of the various items of work to be
done or approval to be given by Lessor and Lessee in connection with the completion of the TIs. The Work
Schedule will be submitted to Lessee for its approval, which approval Lessee agrees not to unreasonably withhold,
and, once approved by both Lessor and Lessee, the Work Schedule will become the basis for completing the Tls.
Lessor may, from time to time during construction of the TIs, modify the Work Schedule as Lessor reasonably
deems appropriate so long as Lessee reasonably approves such modifications. If Lessee reasonably disapproves of
the Work Schedule, it shall provide Lessor with a explanation for such reasonable disapproval along with proposed
changes to the Work Schedule which make the Work Schedule acceptable to Lessee. Notwithstanding anything
herein to the contrary, any inconvenience suffered by Lessee during the performance of the TIs shall not subject
Lessor to any liability for any loss or damage resulting therefrom or entitle Lessee to any credit, abatement or
adjustment of rent or other sums payable under this Lease.

SECTION 5

SUBSTANTIAL COMPLETION

(a) Substantial Completion; Punch-List. For purposes of Section 7(a)(ii) above, the TYs will be deemed to
be “substantially completed” when Lessor: (a) is able to provide Lessee with reasonable access to the Premises and
(b) has substantially performed all of the TI Work required to be performed by Lessor under this Work Letter, other
than minor “punch-list” type items and adjustments which do not materially interfere with Lessee’s access to or use
of the Premises. Within ten (10) days after delivery of the Premises to Lessee, Lessee and Lessor will conduct a
walk-through inspection of the Premises and prepare a written punch-list specifying those punch-list items which
require completion, which items Lessor will thereafter diligently complete,

(b) Delivery of Possession. Lessor agrees to deliver possession of the Premises to Lessee when the TlIs have
been substantially completed in accordance with Section (b) above. The parties estimate that Lessor will deliver
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possession of the Premises to Lessee and the Term will commence on or before the Estimated Commencement Date
set forth in Section 1.6 of the Summary. Lessor agrees to use its commercially reasonable efforts to cause the
Premises to be substantially completed on or before the Estimated Commencement Date. Lessee agrees that if
Lessor is unable to deliver possession of the Premises to Lessee on or prior to the Estimated Commencement Date
specified in Section 1.6 of the Summary, the Lease will not be void or voidable, nor will Lessor be liable to Lessee
for any loss or damage resulting therefrom.

SECTION 6
LESSEE DELAYS.

For purposes of this Work Letter, “Lessee Delays” means any delay in the completion of the Tls resulting
from any or all of the following: (a) Lessee’s failure to timely perform any of its obligations pursuant to this Work
Letter, including any failure to complete, on or before the due date therefor, any action iterm which is Lessee’s
responsibility pursuant to the Work Schedule delivered by Lessor to Lessee pursuant to this Work Letter; (b)
Lessee’s changes to Space Plans or Final Plans after Lessor’s approval thereof; (c) Lessee’s request for materials,
finishes, or installations which are not readily available or which are incompatible with the Standards; (d) any delay
of Lessee in making payment to Lessor for Lessee’s share of the Work Cost; (e) any other act or failure to act by
Lessee, Lessee’s employees, agents, architects, independent contractors, consultants and/or any other person
performing or required to perform services relating to the construction of the Tls, provided that Lessor has selected
contractors, Architect or Engineers recommended by Lessee.. Lessee is not responsible for Force Majeure Delays.

SECTION 7
MISCELLANEQUS
7.1 Lessee’s Representative. Lessee has designated (per sections 3.5 and

4.1.3 of this Work Letter) as its sole representative with respect to the matters set forth in this Work Letter, who
shall have full authority and responsibility to act on behalf of the Lessee as required in this Work Letter.

7.2 Lessor’s Representative. Lessor has designated Silverstone Property Management as its sole
representative with respect to the matters set forth in this Work Letter, who, until further notice to Lessee, shall have
full authority and responsibility to act on behalf of the Lessor as required in this Work Letter.

7.3 Time of the Essence in This Work Letter. Unless otherwise indicated, all references herein to a
"number of days" shall mean and refer to calendar days. In all instances where Lessee is required to approve or
deliver an item, if no written notice of approval is given or the item is not delivered within the stated time period, at
Lessor’s sole option, at the end of said period the item shall automatically be deemed approved or delivered by
Lessee and the next succeeding time period shall commence.

7.4 Lessee’s Lease Default. Notwithstanding any provision to the contrary contained in the Lease, if
an event of default by Lessee as described in Section 19.1 of the Lease or any default by Lessee under this Work
Letter has occurred at any time on or before the Substantial Completion of the Premises, then (i) in addition to all
other rights and remedies granted to Lessor pursuant to the Lease, at law and/or in equity, Lessor shall have the right
to withhold payment of all or any portion of the TI Allowance and/or Lessor may cause Contractor to cease the
construction of the Premises (in which case, Lessee shall be responsible for any delay in the Substantial Completion
caused by such work stoppage), and (ii) all other obligations of Lessor under the terms of this Work Letter shall be
forgiven until such time as such default is cured pursuant to the terms of the Lease (in which case, Lessee shall be
responsible for any delay in the Substantial Completion caused by such inaction by Lessor).

LESSEE:

DATE: 7( lb[ 9»00’ 3 City of Garden Grove, a Mupicipal Corporation
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City Council Minutes
July 14, 2015

LEASE AGREEMENT WITH L.T. PROPERTIES COMPANY FOR OFFICE SPACE AT 12966
EUCLID STREET, GARDEN GROVE (F: 55-L.T. Properties Company)

It was moved by Council Member Phan, seconded by Council Member Jones that:

The Lease Agreement with L.T. Properties Company, a California Limited
Partnership, for office space at 12966 Euclid Street, Garden Grove, be approved;

That the Interim City Manager be authorized to execute the Lease Agreement and
pertinent documents to effectuate the lease and make minor modifications on
behalf of the City; and

That the Finance Director be authorized to draw warrants to pay for the security
deposit and lease payments totaling $64,707.50, when appropriate to do so.
The motion carried by a 5-0 vote as follows:

Ayes: (5) Beard, Bui, Jones, Nguyen, Phan
Noes: (0) None



AGENDA ITEM NO. 5c¢.

CITY OF GARDEN GROVE

INTER-DEPARTMENT MEMORANDUM

To: Allan L. Roeder From: Kingsley Okereke
Dept: Interim City Manager Dept: Finance
Subject: APPROVAL OF A LEASE Date: July 14, 2015

AGREEMENT WITH L.T.
PROPERTIES COMPANY FOR
OFFICE SPACE AT 12966 EUCLID
STREET, GARDEN GROVE

OBJECTIVE

The purpose of this memorandum is for the Garden Grove City Council to approve a
Lease Agreement (the “Lease”) between the City of Garden Grove (the “City”) and
L.T. Properties Company, a California Limited Partnership (the “Property Owner”) for
office space in the building located at 12966 Euclid Street, Garden Grove, to house
the Garden Grove Housing Authority, Channel 3 Cable Television, and the City’s
computer training lab.

BACKGROUND

The Garden Grove Agency for Community Development, the City’s former
redevelopment agency (the “Former Agency”), leased a two-story office building
consisting of approximately 31,310 square feet at 12777 Garden Grove Boulevard for
20 years on a lease that will expire on February 28, 2016. The Garden Grove Housing
Authority, Channel 3 Cable Television, and the City’s computer lab currently occupy
space at this building. Upon expiration of the lease of this building, redevelopment
funds will no longer be available due to the dissolution of redevelopment agencies
statewide. Therefore, beginning March 1, 2016, the City will need to pursue a new
lease with smaller space to reduce costs. The City’s space requirements are
approximately 10,000 square feet, which comprise of approximately one-third of the
office building currently being used.

Staff sought to renegotiate and extend the lease with the City as the lessee, but could
not reach a viable agreement regarding lease rates with the landlord’s broker.
Therefore, staff searched for other potential sites and successfully negotiated a lease
for space at the building located at 12966 Euclid Street.

DISCUSSION

Staff negotiated a lease with the listing agent for the office building at 12966 Euclid
Street, located at the northeast corner of Garden Grove Boulevard and Euclid Street.
This office building is in an ideal location because it is within the same complex as
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City Hall and the office building where the Housing Authority is currently located. The
office building’s close proximity will mitigate relocation expenses.

The proposed Lease of space at 12966 Euclid Street includes 10,271 square feet of
office space. Below is a summary of the negotiated terms:

Term: 7 years and 4 months, commencing on March 1, 2015, and terminating
on July 31, 2023;

Base Rent: The monthly base rent for the first year shall be $15,406.50 per
month ($1.50/square foot/month);

Security Deposit: $18,488.00, to be refunded upon vacation of the property at
the end of the Lease term;

Rent Escalations: The price/square foot per month shall increase on the
anniversary date of the Lease by $0.05/square foot/month;

Rent Abatement: In order to offset the annual rental increases, staff has
negotiated six (6) free months of rent spread throughout the term of the Lease
(see Attachment 2);

Tenant Improvement (T.I.) Allowance: Staff has negotiated a T.I. Allowance in
the amount of $205,520 to pay for construction plans, fees, permits, and T.I.
buildouts by the Property Owner’s contractor. The Property Owner will pay for
these T.I.’s to be built to City’s specifications using the tenant allowance. Any
unused monies can be used for moving expenses, cabling, data installation and
furniture, fixtures, and equipment not to exceed $2/square foot;

Operating Expenses: The Property Owner pays the operating expenses, which
consist of water, gas, electricity, trash, HVAC, property taxes, landscaping,
janitorial service, and maintenance. The first year of the Lease shall serve to
establish a baseline operating expense amount. If in future years, operating
expenses increase above the baseline amount, then the City will be responsible
for those additional operating costs;

Option to Extend: The City has an option to extend the Lease for an additional
5 years. The market rent to extend the Lease will be determined by an
appraisal.

The City will be responsible for installing fiber optic cabling to the property, relocation
of office furniture, office space planner, and telephone service, estimated to cost
$135,000. However, the sum of the first year of lease payments of the property,
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together with the estimated relocation costs ($305,071.50) are still less than the
annual lease payments at the current building.

FINANCIAL IMPACT

Funds for the security deposit and rental payments for a period commencing on
March 1, 2016, through June 30, 2016, have been approved in the 2015-2016
Housing Fund ($46,267.40), Cable Fund ($12,770.10) and Information Systems Fund
($5,670.00) Budgets.

RECOMMENDATION

Based on the foregoing, staff recommends that the City Council:

e Approve the Lease Agreement with L.T. Properties Company, a California
Limited Partnership for office space at 12966 Euclid Street, Garden Grove;

e Authorize the Interim City Manager to execute the Lease Agreement and
pertinent documents to effectuate the Lease and make minor modifications on
behalf of the City; and

Authpyize the Finance Director to draw warrants to pay for the security deposit
ase payments totaling $64,707.50, when appropriate to do so.

KE
Manager/Finance Director

By: Carlos Marquez
Senior Real Property Agent

Attachment 1: Lease

Attachment 2: Master Lease Payment Schedule
Attachment 3: Map

Recommended for Approval
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Allan L. Roeder
Interim City Manager
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STANDARD MULTI-TENANT OFFICE LEASE - GROSS
AIR COMMERCIAL REAL ESTATE ASSOCIATION

1. Basic Provisions ("Basic Provisions™).
1.1 Parties: This Lease ("Lease"), dated for reference purposes only  June 4, 2015

Is made by and between _ LT Properties Company, a California limited partnership

("Lessor")

and _City of Garden Grove, a Municipal Corporation

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

1.2(a)  Premises: That certain portion of the Project (as defined below), known as Suite Numbers(s) 130/150 consisting
of approximately 7,344 rentable square feet ("RSF"), suite 450 consisting of

approximately 900 RSF, suite 510 consisting of approximately 1,535 RSF and suite 525

consisting of approximately 492 RSF, , floor(s); eonsisting for a total of approximately 10,271

rentable square feet and approximately 8,970 useable square feet("Premises"). The Premises are located at:
12966 Euclid Street ,inthe City of Garden Grove , County of  Orange ,State of California ,

with zip code 92840 . In addition to Lessee's rights lo use and occupy the Premises as hereinafter specified, Lessee shall have

non-exclusive rights to the Common Areas (as defined in Paragraph 2.7 below) as hereinafter specified, but shall not have any rights to the roof, the
exterior walls, the area above the dropped ceilings, or the utility raceways of the building containing the Premises ("Buliding") or to any other buildings
in the Project. The Premises, the Building, the Common Areas, the land upon which they are located, along with alf other buildings and Improvements

thereon, are herein collectively referred to as the "Project.” The Project consists of approximately 63,320 rentable square feet.
(See also Paragraph 2)
1.2(b) Parking: thirty-six (36) unreserved and _zero (0)  reserved vehicle parking spaces at a monthly cost of
§——= per unreserved space and $0. 00 per reserved space. (See Paragraph 2.6)
1.3 Term: —--— yearsand eighty-eight (88) full calendar months ("Original Term") commencing
March 1, 2016 ("Commencement Date”) and ending _the last day of the &&th full calendar month following the
Commencement Date ("Expiration Date"). (See also Paragraph 3)
1.4 Early Possession: If the Premises are available Lessee may have non-exclusive possession of the Premises commencing
February 1, 2016 ("Early Possesslon Date”). (See also Paragraphs 3.2 and 3.3)
1.5 Base Rent: $15,406.50 per month ("Base Rent)", payable onthe first (1lst) day of each month
commencing March 1, 2016 . {See also Paragraph 4)

B If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph 50
1.6 Lessee’s Share of Operating Expense Increase: sixteen and 22/100ths percent (16.22 %)

("Lessee’s Share"). in the event that that size of the Premises and/or the Project are modified during the term of this Lease, Lessor shall recalculate
Lessee's Share to reflect such modification.

1.7 Base Rent and Other Monies Paid Upon Execution:
(a) Base Rent: $15, 406.50 forthe period  March 1-31, 2016
(b) Security Deposit: $18, 488.00 ("Security Deposit’). (See also Paragraph 5)
(e Parking: $0.00 for the period N/A
(d) Other: $0. 00 for N/A
(e) Total Due Upon Execution of this Lease: $33,894.50
1.8 Agreed Use: _General office use consistent with a multi-tenant office building
__ . (See also Paragraph 6)
1.9 Base Year; Insuring Party. The'Base Yearis 2016 . Lessor is the "Insuring Party". (See also Paragraphs 4.2 and 8)

1.10 Real Estate Brokers: (See also Paragraph 15 and 25) )
(a) Representation: The following real estate brokers ( the "Brokers") and brokerage relationships exist in this transaction (check
applicable boxes):

¥ CBRE, Inc. represents Lessor exclusively ("Lessor's Broker");
¥ None represents Lessee exclusively ("Lessee's Broker”); or
=] represents both Lessor and Lessee ("Dual Agency").
(B tto-B (! LUsen ution-and-deli f this Laa byv-both-Rart 1 assor-shallpnav-to-the-Rrol tha-brok
{b)-Paymos -Upon Fy-of-thi y-both-f = rshall-pay the-br g
§
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1.12 Business Hours for the Building: 8:00 am.to 6:00 p.m., Mondays through Fridays (except Building Holidays) and
9:00 am to1:00 p.m. on Saturdays (except Building Holidays). "Bullding Holidays" shall mean the dates of observation of New
Year's Day, President's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, Christmas Day, and None
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1.13 Lessor Supplied Services. Notwithstanding the provisions of Paragraph 11.1, Lessor is NOT obligated to provide the following within the
Premises:

O3 Janitorial services
Electricity
Other (specify):
1.14 Attachments. Attached hereto are the following, all of which constitute a part of this Lease:
an Addendum consisting of Paragraphs 50 through 52

[

0

o] ;
[ a plot plan depicting the Premises;

M a current set of the Rules and Regulations;
[0 awWork Letter;

[ ajanitorial schedule;

M other (specify): Commencement Date Memorandum

2. Premises.

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

2.2 Condition. Lessor shall dellver the Premises to Lessee in a clean condition on the Commencement Date or the Early Possession
Date, whichever first occurs ("Start Date"), and warrants that the existing electrical, plumbing, fire sprinkler, lighting, heating, ventilating and air
conditioning systems ("HVAC"), and all other items which the Lessor is obligated to construct pursuant to the Work Letter attached hereto, if any, other
than those constructed by Lessee, shall be in good operating condition on said date, that the structural elements of the roof, bearing walls and
foundation of the Unit shall be free of material defects, and that the Premises do not contain hazardous levels of any mold or fungi defined as toxic
under applicable state or federal Jaw. Lessor also warrants, that uniess otherwise specified in writing, Lessor is unaware of (i) any recorded Notices of
Default affecting the Premise; (i) any delinquent amounts due under any loan secured by the Premises; and (iii) any bankruptcy proceeding affecting
the Premises.

2.3 Compliance. Lessor warrants that to the best of its knowledge the improvements on the Premises and the Common Areas comply
with the building codes applicable faws, covenants or restrictions of record, regulations, and ordinances ("Appiicable Requirements™) that were in
effect at the time that each improvement, or portion thereof, was constructed. Said warranty does not apply to the use to which Lessee will put the
Premises, modifications which may be required by the Americans with Disabiiities Act or any similar laws as a result of Lessee’s use (see Paragraph
49), or to any Alterations or Utility instaliations (as defined in Paragraph 7.3(a)) made or to be made by Lessee. NOTE: Lessee is responsible for
determining whether or not the zoning and other Applicabie Requirements are appropriate for Lessee's intended use, and acknowledges that
past uses of the Premises may no longer be allowed. If the Premises do not comply with said warranty, Lessor shall, except as otherwise provided,
promptly after receipt of written notice from Lessee setting forth with specificity the nature and extent of such non-compiiance, rectify the same. if the
Applicable Requirements are hereafter changed so as to require during the term of this Lease the construction of an addition to or an alteration of the
Premises, the remediation of any Hazardous Substance, or the reinforcement or other physical modification of the Premises ("Capital Expenditure”),
Lessor and Lessee shall allocate the cost of such work as follows:

(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the specific and unique use of the
Premises by l.essee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however that if such
Capital Expenditure is required during the last 2 years of this Lease and the cost thereof exceeds 6 months' Base Rent, Lessee may Instead terminate
this Lease unless Lessor notifies Lessee, in writing, within 10 days after receipt of Lessee's termination notice that Lessor has elected to pay the
difference between the actual cost thereof and the amount equal to 6 months' Base Rent. If Lessee elects termination, Lessee shall immediately cease
the use of the Premises which requires such Capital Expenditure and deliver to Lessor written notice specifying a termination date at least 90 days
thereafler. Such termination date shall, however, in no event be earlier than the last day that Lessee could legally utilize the Premises without
commencing such Capital Expenditure.

(b) i such Capital Expenditure Is not the result of the specific and unique use of the Premises by Lessee (such as, governmentally
mandated seismic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each month during the
remainder of the term of this Lease or any extension thereof, on the date that on which the Base Rent is due, an amount equal to 1/144th of the portion
of such costs reasonably attributable to the Premises. Lessee shall pay Interest on the balance but may prepay its obligation at any time. If, however,
such Capital Expenditure is required during the last 2 years of this Lease or if Lessor reasonably determines that it is not economically feasible to pay
its share thereof, Lessor shall have the option to {erminate this Lease upon 90 days prior written notice to Lessee unless Lessee notiffes Lessor, in
writing, within 10 days after receipt of Lessor's termination notice that Lessee will pay for 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 same, with Interest, from Rent
untit 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 nonvoluntary,
unexpected, and new Applicable Requirements. 1f the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed
change in use, change in intensity of use, or modification to the Premises then, and in that event, Lessee shall either: () immediately cease such
changed use or intensity of use and/or take such other steps as may be necessary to eliminate the requirement for such Capital Expenditure, or (i)
complete such Capital Expenditure at its own expense. Lessee shall not have any right to terminate this Lease.

2.4 Acknowledgements, Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the Premises, (b)
Lessee has been advised by Lessor and/or Brokers to safisfy itself with respect to the size and condition of the Premises (including but not limited to
the electrical, HVAC and fire sprinkler systems, security, environmental aspects, and compliance with Applicable Requirements), and their suitability
for Lessee's intended use, (c) Lessee has made such investigation as it deems necessary with reference to such matters and assumes all responsibility
therefor as the same relate to its occupancy of the Premises, (d) it is not relying on any representation as to the size of the Premises made by Brokers
or Lessor, () the square footage of the Premises was not material to Lessee's decision to lease the Premises and pay the Rent stated herein, and (f)
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 this 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 (i) it is Lessor's sole responsibility to investigate the financial capability andfor
suitability of all proposed tenants.

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

2.6 Vehicle Parking. So long as Lessee is not in default, and subject to the Rules and Regulations attached hereto, and as
established by Lessor from time to time, Lessee shall be entitied to rent and use the number of parking spaces specified in Paragraph 1.2(b) at the
rental rate applicable from time to time for monthly parking as set by Lessor and/or its licensee.

(a) If Lessee commits, permits or allows any of the prohibited activities described in the Lease or the rules then in effect, then
Lessor shall have the right, without notice, in 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.

(b) The monthly rent per parking space specified in Paragraph 1.2(b) is subject to change upon 30 days prior written notice to
Lessee. The rent for the parking is payable one month in advance prior to the first day of each calendar month.

Common Areas - Definition. The term "Common Areas" is defined as all areas and facilities outside the Premises and within the
exterior boundary line of the Project and interior utility raceways and installations within the Premises that are provided and designated by the Lessor
from time to time for the general nonexclusive use of Lessor, Lessee and other tenants of the Project and their respective employees, suppliers,
shippers, customers, contractors and Invitees, including, but not limited to, common entrances, lobbies, corridors, stairwells, public restrooms,
elevators, parking areas, loading and unloading areas, trash areas, roadways, walkways, driveways and landscaped areas.

2.8 Common Areas - Lessee’s Rights. Lessor grants to Lessee, for the benefit of Lessee and its employees, suppliers, shippers,
contractors, custamers and invitees, during the term of this Lease, the nonexclusive right to use, in common with others entitled to such use, the
Common Areas as they exist from time to time, subject to any rights, powers, and privileges reserved by Lessor under the terms hereof or under the
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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
Commion Areas be deemed to include the right to store any property, temporarily or permanently, in the Common Areas. Any such storage shall be
permitted only by the prior written consent of Lessor or Lessor's designated agent, which consent may be revoked at any time. In the event that any
unauthorized storage shall occur then Lessor shall have the right, without notice, in addition to such other rights and remedies that it may have, to
remove the property and charge the 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 controt
and management of the Common Areas and shall have the right, from time to time, to adopt, modify, amend and enforce reasonable rules and
regulations ("Rules and Regulations”) for the management, safely, care, and cleanliness of the grounds, the parking and unloading of vehicles and the
preservation of good order, as well as for the convenience of other occupants or tenants of the Building and the Project and thelr invitees. The Lessee
agrees to abide by and conform to all such Rules and Regulations, and shall use its best efforts to cause its employees, suppliers, shippers, customers,
contractors and invitees to so abide and conform. Lessor shall not be responsible to Lessee for the noncompliance with said Rules and Regulations by
other tenants of the Project.

2.10 Common Areas - Changes. Lessor shall have the right, in Lessor's sole discretion, from time to time:

(a) To make changes to the Common Areas, including, without limitation, changes in the location, size, shape and number of
the lobbies, windows, stairways, air shafts, elevators, escalators, restrooms, 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 additionai buildings and improvements to the Common Areas;
(e) To use the Common Areas while engaged in making additional improvements, repairs or alterations to the Project, or any
portion thereof; and
(] 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 judgment, deem to be appropriate.
3. Term.
3.1 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3.
3.2 Early Possession. Any provision herein granting Lessee Early Possession of the Premises is subject to and conditioned upon the

Premises being available for such possession prior to the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right to
occupy the Premises. [f Lessee totally or partially occupies the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be
abated for the period of such Early Possession. All other terms of this Lease (including but not limited to the obligations to pay Lessee’s Share of the
Operating Expense Increase) shall be in effect during such period. Any such Early Possession shall not affect the Expiration Date.

3.3 Delay In Possession. Lessor agrees o use its 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 by such date, Lessor shall not be subject to any
liability therefor, nor shall such failure affect the validity of this Lease or change the Expiration Date. Lessee shall not, however, be obligated to pay Rent
or perform its other obligations until Lessor delivers possession of the Premises and any period of rent abatement that Lessee would otherwise have
enjoyed shall run from the date of defivery of possession and continue for a period equal to what Lessee would otherwise have enjoyed under the terms
hereof, but minus any days of delay caused by the acts or omissions of Lessee, If possession is not delivered within 60 days after the Commencement
Date, as the same may be extended under the terms of any Work Letter executed by Parties, L.essee may, at its option, by notice in writing within 10
days after the end of such 80 day perlod, cancel this Lease, in which event the Parties shall be discharged from all obligations hereunder. If such
written notice is not received by Lessor within said 10 day period, Lessee's right to cancel shall terminate, if possession of the Premises is not
delivered within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are reached between Lessor and Lessee,
in writing.

34 Lessea Compliance. Lessor shall not be required to deliver possession of the Premises to Lessee until Lessee complies with its
obligation to provide evidence of insurance (Paragraph 8.5), Pending delivery of such evidence, Lessee shall be required to perform all of its
obligations under this Lease from and after the Start Date, including the payment of Rent, notwithstanding Lessor's election to withhold possession
pending receipt of such evidence of insurance. Further, if Lessee is required to perform any other conditions prior to or concusrent with the Start Date,
the Start Date shalt occur but Lessor may elect to withhold possession until such conditions are satisfied.

4, Rent.

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

4.2 Operating Expense increase, Lessee shall pay to Lessor during the term hereof, in addition to the Base Rent, Lessee's Share of

the amount by which all Operating Expenses for each Comparison Year exceeds the amount of all Operating Expenses for the Base Year, such excess
being hereinafter referred to as the "Operating Expense Increase”, in accordance with the following provisions:

(a) "Base Year" is as specified in Paragraph 1.9.

(b) "Comparison Year" is defined as each calendar year during the term of this Lease subsequent to the Base Year;
provided, however, Lessee shall have no obligation to pay a share of the Operating Expense Increase applicable to the first 12 months of the Lease
Term (other than such as are mandated by a governmental authority, as to which government mandated expenses Lessee shall pay Lessee's Share,
notwithstanding they occur during the first twelve (12) months). Lessee's Share of the Operating Expense increase for the first and last Comparison
Years of the Lease Term shall be prorated according to that portion of such Comparison Year as to which Lessee is responsible for a share of such
increase.

(c) The following costs relating to the ownership and operation of the Project, calculated as if the Project was at least 95%
occupied, are defined as "Operating Expenses” :

0] Costs relating to the operation, repair, and maintenance in neat, clean, safe, good order and condition, but not
the replacement (see subparagraph (g)), of the following:

(aa) The Common Areas, including their surfaces, coverings, decorative items, carpets, drapes and
window coverings, and Including parking areas, loading and unloading areas, trash areas, roadways, sidewalks, walkways, stairways, parkways,
driveways, landscaped areas, striping, bumpers, irrigation systems, Common Area lighting facilities, building exteriors and roofs, fences and gates;

(bb) All heating, air conditioning, plumbing, electrical systems, life safety equipment, communication
systems and other equipment used in common by, or for the benefit of, tenants or occupants of the Project, including elevators and escalators, tenant
directories, fire detection systems including sprinkler system maintenance and repair.

{cc) Ali other areas and improvements that are within the exterior boundaries of the Project but outside of

the Premises and/or any other space occupied by a tenant.

(i} The cost of trash disposal, janitorial and security services, pest control services, and the costs of any
environmental inspections;

(iii) The cost of any other service to be provided by Lessor that Is elsewhere in this Lease slated to be an
"Operating Expense";

(iv) The cost of the premiums for the insurance policies maintained by Lessor pursuant to paragraph 8 and any
deductible portion of an insured loss concerning the Building or the Common Areas;

(v) The amount of the Real Properly Taxes payable by Lessor pursuant to paragraph 10;

(vi) The cost of water, sewer, gas, electricity, and other publicly mandated services not separately metered;

(vif) Labor, salaries, and applicable fringe benefits and costs, materials, supplies and tools, used in maintaining
and/or cleaning the Project and accounting and management fees attributable to the operation of the Project;

(viii) The cost of any capital improvement to the Building or the Project not covered under the provisions of

Paragraph 2.3 provided; however, that Lessor shall afiocate the cost of any such capital Improvement over a 12 year period and Lessee shall not be
required to pay more than Lessee's Share of 1/144th of the cost of such Capital Expenditure in any given month;

(ix) The cost to replace equipment or improvements that have a useful life for accounting purposes of 5 years or
less.
x) Reserves set aside for maintenance, repair and/or replacement of Common Area improvements and
equipment.
{d) Any item of Operating Expense that is specifically attributable to the Premises, the Building or to any other building in the

Project or to the operation, repair and maintenance thereof, shall be allocated entirely to such Premises, Building, or other building. However, any such
itern that is not specifically attributable to the Building or to any other building or to the operation, repair and maintenance thereof, shall be equitably
allocated by Lessor to all buildings in the Project,

(e) The inclusion of the improvements, facilities and services set forth in Subparagraph 4.2(c) shall not be deemed to impose
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an obligation upon Lessor to either have said improvements or facilities or to provide those services uniess the Project already has the same, Lessor
already provides the services, or Lessor has agreed elsewhere in this Lease to provide the same or some of them.

(3] Lessee's Share of Operating Expense Increase is payabte monthly on the same day as the Base Rent is due hereunder.
The amount of such payments shall be based on Lessor's estimate of the Operating Expense Expensas. Within 60 days after written request (but not
more than once each year) Lessor shall deliver {o Lessee a reasonably detailed statement showing Lessee's Share of the actual Common Area
Operating Expenses for the preceding year. If Lessee's payments during such Year exceed Lessee's Share, Lessee shall credit the amount of such
over-payment against Lessee's future payments. If Lessee's payments during such Year were less than Lessee's Share, Lessee shall pay to Lessor the
amount of the deficiency within 10 days after delivery by Lessor to Lessee of said statement. Lessor and Lessee shall forthwith adjust between them by
cash payment any balance determined fo exist with respect to that portion of the last Comparison Year for which Lessee Is responsible as to Operating
Expense Increases, notwithstanding that the Lease term may have terminated before the end of such Comparison Year.

(9) Operating Expenses shall not include the costs of replacement for equipment or capital components such as the roof,
foundations, exterior walls or a Common Area capital improvement, such as the parking lot paving, elevators, fences that have a useful fife for
accounting purposes of 5 years or more,

Operating Expenses shall not include any expenses paid by any tenant directly to third parties, or as to which Lessor is
otherwise reimbursed by any third party, other tenant, or by insurance proceeds.

4.3 Payment. Lessee shall cause payment of Rent 1o be received by Lessor in lawful money of the United States on or before the day
on which it s due, without offset or deduction (except as specifically permitted in this Lease). Al monetary amounts shall be rounded to the nearest
whole dollar. In the event that any invoice prepared by Lessor is inaccurate such inaccuracy shall not constitute a waiver and Lessee shall be obligated
to pay the amount set forth in this Lease. Rent for any period during the term hereof which is for less than one full calendar month shall be prorated
based upon the actual number of days of said month. Payment of Rent shall be made to Lessor at its address stated herein or to such other persons or
ptace as Lessor may from time to time designate in writing. Acceptance of a payment which is less than the amount then due shall not be a waiver of
Lessor's rights to the balance of such Rent, regardiess of Lessor's endorsement of any check so stating. In the event that any check, draft, or other
instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor the sum of $25 in addition to any Late
Charge and Lessor, at its option, may require all future Rent be paid by cashier's check. Payments will be applied first to accrued late charges and
attorney's fees, second to accrued interest, then to Base Rent and Common Area Operating Expenses, and any remaining amount to any other
outstanding charges or costs.

5. Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit as security for Lessee's faithful performance
of its obligations under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or any portion
of said Security Deposit for the payment of any amount already due Lessor, for Rents which will be due in the future, and/ or to reimburse or
compensate Lessor for any liability, expense, loss or damage which Lessor may suffer or incur by reason thereof. If Lessor uses or applies alf or any
portion of the Security Deposit, Lessee shall within 10 days after written request therefor deposit monies with Lessor sufficient to restore said Security
Deposit to the full amount required by this Lease. If the Base Rent increases during the term of this Lease, Lessee shall, upon written request from
Lessor, deposit additional monies with Lessor so that the fotal amount of the Security Deposit shall at all times bear the same proportion to the
increased Base Rent as the initial Security Deposit bore to the initial Base Rent. Should the Agreed Use be amended to accommodate a material
change in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit to the
extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a result thereof. If a
change in control of Lessee oceurs during this Lease and following such change the financial condition of Lessee is, in Lessor's reasonable judgment,
significantly reduced, Lessee shall deposit such additional monies with Lessor as shall be sufficient to cause the Security Deposit to be at a
commercially reasonable level based on such change in financial condition: Lessor shall not be required to keep the Security Deposit separate from its
general accounts. Within 90 days after the expiration or termination of this Lease, Lessor shall return that portion of the Security Deposit not used or
applied by Lessor. No part of the Security Deposit shall be considered to be held in trust, to bear interest or to be prepayment for any monies to be paid
by Lessee under this Lease.

6. Use.

6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparable
thereto, and for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damage, waste or a
nuisance, or that disturbs occupants of or causes damage to neighboring premises or properties. Other than guide, signal and seeing eye dogs, Lessee
shall not keep or allow in the Premises any pets, animals, birds, fish, or reptiles. Lessor shali not unreasonably withhold or delay its consent to any
written request for a modification of the Agreed Use, so long as the same will not impair the structural integrity of the improvements of the Building, will
not adversely affect the mechanical, electrical, HYAC, and other systems of the Building, and/or will not affect the exterior appearance of the Building.
If Lessor elects to withhold consent, Lessor shall within 7 days after such request give written notification of same, which notice shall include an
explanation of Lessor's objections to the change in the Agreed Use.

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 health, safety or welfare, the environment or the Premises, (i) regulated
or monitored by any governmental authority, or (iii) a basis for potential liabllity 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, hydrocarbons, petroleum, gasoline, and/or crude ofl or any
products, byproducts or fractions thereof. Lessee shall not engage in any activity in or on the Premises which constitutes a Reportable Use of
Hazardous Substances without the express prior written consent of Lessor and timely compliance (at Lessee’s expense) with all Applicable
Requirements. "Reportable Use” shall mean (i) the installation or use of any above or below ground storage tank, (il) the generation, possession,
storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, registration or
business plan is required to be filed with, any governmental authority, and/or (iii) the presence at the Premises of a Hazardous Substance with respect
to which any Applicable Requirements requires that a notice be given to persons entering or occupying the Premises or neighboring properiies,
Notwithstanding the foregoing, Lessee may use any ordinary and customary materials reasonably required to be used in the normal course of the
Agreed Use such as ordinary office supplies (copier toner, liquid paper, glue, etc.) and common household cleaning materials, 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 {o any fiability therefor. in addition, Lessor may condition its consent to any Reportable Use upon
receiving such additional assurances as Lessor reasonably deems necessary to protect itself, the public, the Premises and/or the environment against
damage, contamination, injury and/or liability, inciuding, but not limited to, the instaliation (and removal on or before Lease expiration or termination) of
protective modifications (such as concrete encasements) and/or increasing the Security Deposit.

(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come fo 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 concerning the presence of such Hazardous
Substance.

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

(d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, ienders and ground lessor,
If any, harmless from and against any and all loss of rents and/or damages, liabilities, judgments, claims, expenses, penalties, and attorneys' and
consultants’ fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee, or any third party (provided,
however, that Lessee shall have no liability under this Lease with respect to underground migration of any Hazardous Substance under the Premises
from areas outside of the Project not caused or contributed to by Lessee). Lessee's obligations shall include, but not be limited to, the effects of any
contamination or injury to person, property or the environment created or suffered by Lessee, and the cost of investigation, removal, remediation,
restoration and/or abatement, and shall survive the expiration or termination of this Lease. No termination, cancellation or release agreement entered
into by Lessor and Lessee shail release Lessee from its obligations under this Lease with respect to Hazardous Substances, unless specifically so
agreed by Lessor in writing at the time of such agreement.

(e) Lessor Indemnification. Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shall
indemnify, defend, reimburse and hold Lessee, its employees and ienders, harmless from and against any and all environmental damages, Including
the cost of remediation, which result from Hazardous Substances which existed on the Premises prior {o Lessee's occupancy or which are caused by
the gross negligence or willful misconduct of Lessor, its agents or employees. Lessor's obligations, as and when required by the Applicable
Requirements, shall include, but not be limited to, the cost of investigation, removal, remediation, restoration and/or abatement, and shall survive the
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expiration or termination of this Lease.

() investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation
measures required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to
Lessee’s occupancy, unless such remediation measure is required as a result of Lessee's use (inciuding "Alterations", as defined in paragraph 7.3(a)
below) of the Premises, in which event Lessee shail be responsible for such payment. Lessee shall cooperate fully in any such activities at the request
of Lessor, including allowing Lessor and Lessor's agents to have reasonable access to the Premises at reasonable times in order to carry out Lessor's
investigative and remedial responsibilities.

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

6.3 Lessee's Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's
sole expense, fully, diligently and in a timely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire
insurance underwriter or rating bureau, and the recommendations of Lessor's engineers and/or consultants which relate in any manner to the Premises,
without regard to whether said Applicable Requirements are now in effect or become effective after the Start Date. Lessee shall, within 10 days after
receipt of Lessor's written request, provide Lessor with copies of all permits and other documents, and other information evidencing Lessee's
compliance with any Applicable Requirements specified by Lessor, and shall immediately upon receipt, notify Lessor in writing (with copies of any
documents involved) of any threatened or actual claim, notice, citation, warning, comptaint or report pertaining to or involving the failure of Lessee or the
Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: () any water damage to the
Premises and any suspected seepage, pooling, dampness or other condition conducive to the production of mold; or (i) any mustiness or other odors
that might indicate the presence of moid in the Premises.

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 otherwise at reasonable times, after reasonable notice, for the purpose of inspecting the
condition of the Premises and for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor, unless a
violation of Applicable Requirements, or a Hazardous Substance Condition (see paragraph 9.1e) is found to exist or be imminent, or the inspection is
requested or ordered by a governmental authority. [n such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long
as such inspection is reasonably related to the violation or contamination. In addition, Lessee shall provide copies of all relevant material safety data
sheets (MSDS) to Lessor within 10 days of the receipt of written request therefor.

7. Maintenance; Repairs; Utility Instaliations; Trade Fixtures and Alterations.

74 Lessee’s Obligations. Notwithstanding Lessor's obligation to keep the Premises in good condition and repair, Lessee shall be
responsible for payment of the cost thereof to Lessor as additional rent for that portion of the cost of any maintenance and repair of the Premises, or
any equipment (wherever located) that serves only Lessee or the Premises, to the extent such cost is attributable to abuse or misuse. In addition,
Lessee rather than the Lessor shall be responsible for the cost of painting, repairing or repiacing wall coverings, and to repair or replace any similar
improvements within the Premises, Lessor may, at its option, upon reasonable notice, eiect to have Lessee perform any particular such maintenance or
repairs the cost of which is otherwise Lessee's responsibility hereunder.”

7.2 Lessor’s Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 4.2 (Operating Expenses), 6
(Use), 7.1 (Lessee's Obligations), 9 (Damage or Destruction) and 14 (Condemnation), Lessor, subject to reimbursement pursuant to Paragraph 4.2,
shall keep in good order, condition and repair the foundations, exterior walls, structural condition of interior bearing walls, exterior roof, fire sprinkler
system, fire alarm and/or smoke detection systems, fire hydrants, and the Cornmon Areas. Lessee expressly waives the benefit of any statute now or
hereafter In effect to the extent it Is inconsistent with the terms of this Lease.

7.3 Utility Installations; Trade Fixtures; Alterations.

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

(b) Consent. Lessee shall not make any Alterations or Utility installations to the Premises without Lessor's prior written consent.
Lessee may, however, make non-structural Alterations or Utility Installations to the interior of the Premises (excluding the roof) without such consent but
upon notice to Lessor, as long as they are not visible from the outside, do not involve puncturing, relocating or removing the roof, ceilings, floors or any
existing walls, will not affect the electrical, plumbing, HVAC, and/or life safety systems, and the cumulative cost thereof during this Lease as extended
does not exceed $2000. Notwithstanding the foregoing, Lessee shall not make or permit any roof penetrations and/or instalt anything on the roof
without the prior written approval of Lessor. Lessor may, as a precondition to granting such approval, require Lessee to utilize a contractor chosen
and/or approved by Lessor. Any Alterations or Utility Instaliations that Lessee shall desire to make and which require the consent of the Lessor shall be
presented to Lessor in written form with detailed plans. Consent shall be deemed conditioned upon Lessee's: (i) acquiring all applicable governmental
permits, (ii) furnishing Lessor with copies of both the permits and the plans and specifications prior to commencement of the work, and (i) compliance
with alf 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 asbuilt 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 fien
and completion bond in an amount equal to 150% of the estimated cost of such Alteration or Utility Installation and/or upon Lessee'’s posting an
additional Security Deposit with Lessor. .

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

7. Ownership; Removal; Surrender; and Restoration.

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

(b) Removal. By delivery to Lessee of written notice from Lessor not earlier than 80 and not later than 30 days prior to the end of
the term of this Lease, Lessor may require that any or ail Lessee Owned Alterations or Utility Installations be removed by the expiration or termination of
this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned Alterations or Utility Installations made without the
required consent.

(¢} Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earlier termination date, with all of
the improvements, parts and surfaces thereof clean and free of debris, and in good operating order, condition and state of repair, ordinary wear and tear
excepted. "Ordinary wear and tear" shall not include any damage or deterioration that would have been prevented by good maintenance practice.
Notwithstanding the foregoing, iIf this Lease is for 12 months or less, then Lessee shall surrender the Premises in the same condition as delivered to
Lessee on the Start Date with 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 and/or Utility Installations, furnishings, and equipment as weil as the removal of any storage tank
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installed by or for Lessee. Lessee shall also remove from the Premises any and all Hazardous Substances brought onto the Premises by or for
Lessee, or any third party (except Hazardous Substances which were deposited via underground migration from areas outside of the Premises) to the
level specified in Applicable Requirments. Trade Fixtures shall remain the property of Lessee and shall be removed by Lessee. Any personal property
of Lessee not removed on or before the Expiration Date or any earlier termination date shall be deemed to have been abandoned by Lessee and may
be disposed of or retained by Lessor as Lessor may desire. The failure by Lessee to timely vacate the Premises pursuant to this Paragraph 7.4(c)
without the express written consent of Lessor shall constitute a holdover under the provisions of Paragraph 26 below.

8. Insurance; Indemnity.

8.1 Insurance Premiums. The cost of the premiums for the insurance policies maintained by Lessor pursuant to paragraph 8 are
included as Operating Expenses (see paragraph 4.2 (c)(iv)). Said costs shall include increases in the premiums resulting from additional coverage
related to requirements of the holder of a mortgage or deed of trust covering the Premises, Building and/or Project, increased valuation of the Premises,
Building and/or Project, and/or a general premium rate increase. Said costs shall not, however, include any premium increases resulting from the
nature of the occupancy of any other tenant of the Building. If the Project was not insured for the entirety of the Base Year, then the base premium
shall be the lowest annual premium reasonably obtainable for the required insurance as of the Start Date, assuming the most nominal use possible of
the Building and/or Project. In no event, however, shall Lessee be responsible for any portion of the premium cost attributable to Hability insurance
coverage in excess of $2,000,000 procured under Paragraph 8.2(b).

8.2 Liability insurance.

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

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

8.3 Property Insurance - Building, improvements and Rental Value.

(a) Bullding and Improvements. Lessor shall obtain and keep in force a policy or policies of insurance in the name of Lessor,
with loss payable to Lessor, any ground-lessor, and to any Lender insuring loss or damage to the Building and/or Project. The amount of such
insurance shail be equal to the full insurable replacement cost of the Building and/or Project, as the same shall exist from time to time, or the amount
required by any Lender, but in no event more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterations and
Utility Installations, Trade Fixtures, and Lessee's personal property shail be insured by Lessee not by Lessor. If the coverage is available and
commercially appropriate, such policy or policies shall insure against all risks of direct physical loss or damage (except the perils of fiood and/or
earthquake unless required by a Lender), including coverage for debris removal and the enforcement of any Applicable Requirements requiring the
upgrading, demolition, reconstruction or replacement of any portion of the Premises as the result of a covered foss. Said policy or policies shall aiso
contain an agreed valuation provision in lieu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the
annual property insurance coverage amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban
Consumers for the city nearest to where the Premises are located. If such insurance coverage has a deductible clause, the deductible amount shall not
exceed $5,000 per occurrence.

(b) Rental Value. Lessor shall also obtain and keep in force a policy or policies in the name of Lessor with loss payable to Lessor
and any Lender, insuring the loss of the full Rent for one year with an extended period of indemnity for an additional 180 days ("Rental Value
insurance”). Said insurance shall contain an agreed vafuation provision in fieu of any coinsurance clause, and the amount of coverage shall be
adjusted annually to reflect the projected Rent otherwise payable by Lessee, for the next 12 month period.

(c) Adjacent Premises. Lessee shall pay for any increase in the premiums for the properly insurance of the Building and for the
Common Areas or other buildings in the Project if said increase is caused by Lessee's acts, omissions, use or occupancy of the Premises.

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

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

(a) Property Damage. Lessee shall obtain and maintain insurance coverage on ali of Lessee's personal property, Trade Fixtures,
and Lessee Owned Alterations and Utility Installations. Such insurance shall be full replacement cost coverage with 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 Utiiity Installations.

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

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

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

8.5 Insurance Policies. insurance required herein shalf be by companies maintaining during the policy term a "General Policyholders
Rating" of at least A-, VII, as set forth in the most current issue of "Best's Insurance Guide", or such other rating as may be required by a Lender.
Lessee shall not do or permit to be done anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to
Lessor certified copies of policies of such insurance or certificates with copies of the required endorsements evidencing the existence and amounts of
the required insurance. No such policy shalt be cancelable or subject to modification except after 10 days prior written notice to Lessor. Lessee shall,
at least 30 days prior to the expiration of such policies, furnish Lessor with evidence of renewals or "insurance binders" evidencing renewal thereof, or
Lessor may order such insurance and charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand. Such
policies shall be for a term of at least one year, or the length of the remaining term of this Lease, whichever is less. If either Party shall fail to procure
and maintain the insurance required to be carried by it, the other Party may, but shall not be required to, procure and maintain the same.

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

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

Exemption of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its
agents, neither Lessor nor its agents shall be liable under any circumstances for: (i) injury or damage to the person or goods, wares, merchandise or
other property of Lessee, Lessee's employees, contractors, invitees, cuistomers, or any other person in or about the Premises, whether such damage or
injury is caused by or resuits from fire, steam, electricity, gas, water or rain, indoor air quality, the presence of mold or from the breakage, leakage,
obstruction or other defects of pipes, fire sprinklers, wires, appliances, pfumbing, HVAC or fighting fixtures, or from any other cause, whether the said
Injury or damage results from conditions arising upon the Premises or upon other portions of the Building, or from other sources or places, (fi) any
damages arising from any act or neglect of any other tenant of Lessor or from the failure of Lessor or its agents to enforce the provisions of any other
lease in the Project, or (ifi) injury to Lessee's business or for any loss of income or profit therefrom. Instead, it is intended that Lessee's sole recourse in
the event of such damages or injury be to file a ctaim on the insurance policy(ies) that Lessee is required to maintain pursuant to the provisions of
paragraph 8.

8.9 Fallure to Provide Insurance. Lessee acknowledges that any failure on its part to obtain or maintain the insurance required
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herein will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely
difficult to ascertain. Accordingly, for any month or portion thereof that Lessee does not maintain the required insurance and/or does not provide Lessor
with the required binders or certificates evidencing the existence of the required insurance, the Base Rent shall be automatically increased, without any
requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever is greater. The parties agree that such
increase In Base Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee's failure to
maintain the required insurance. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to the
failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted hereunder, nor relieve Lessee of its obligation to
maintain the insurance specified in this Lease.

9. Damage or Destruction.

9.1 Definitions.

(a) "Premises Partial Damage” shall mean damage or destruction fo the improvements on the Premises, other than Lessee
Owned Alterations and Utility installations, which can reasonably be repaired in 3 months or less from the date of the damage or destruction, and the
cost thereof does not exceed a sum equal to 6 month's Base Rent. Lessor shall notify Lessee in writing within 30 days from the date of the damage or
destruction as to whether or not the damage is Partial or Total.

(b) "Premises Total Destruction” shall mean damage or destruction to the 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
destruction 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 of
the damage or destruction as to whether or not the damage is Partial or Total.

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

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

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

9.2 Partial Damage - insured Loss. If a Premises Partial Damage that is an Insured Loss oceurs, then Lessor shall, at Lessor's
expense, repair such damage (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility installations) as soon as reasonably possible
and this Lease shall continue in full force and effect; provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or
destruction the total cost to repalir 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 effect such repair, the 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 {o the fact that, by reason of the unique nature of the improvements, full replacement cost insurance
coverage was not commercially reasonable and available, Lessor shall have no obligation to pay for the shortage in insurance proceeds or to fully
restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover same, or adequate assurance thereof, within 10 days
following receipt of written notice of such shortage and request therefor. If Lessor receives said funds or adequate assurance thereof within said 10 day
period, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain in full force and
effect. If such funds or assurance are not received, Lessor may nevertheless elect by written notice to Lessee within 10 days thereafter to: (i) make
such restoration and repair as is commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lease shall remain in full
force and effect, or (ii) have this Lease terminate 30 days thereafter. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee
to repair any such damage or destruction. Premises Partial Damage due to flood or earthquake shall be subject to Paragraph 8.3, notwithstanding that
there may be some insurance coverage, but the net proceeds of any such Insurance shall be made available for the repairs if made by either Party.

9.3 Partlal Damage - Uninsured Loss. If a Premises Parlial Damage that is not an Insured Loss ocours, unless caused by a
negligent or willful act of Lessee (in which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such damage as
soon as reasonably possible at Lessor's expense (subject to reimbursement pursuant to Paragraph 4.2), in which event this Lease shall continue in full
force and effect, or (ii) terminate this Lease by giving written notice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of
such damage. Such termination shali be effective 60 days following the date of such notice. In the event Lessor elects to terminate this Lease, Lessee
shall have the right within 10 days after receipt of the termination notice to give written notice to Lessor of Lessee's commitment to pay for the repair of
such damage without reimbursement from Lessor. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days after
making such commitment. In such event this Lease shail continue in full force and effect, and Lessor shall proceed to make such repairs as soon as
reasonably possible after the required funds are available. If Lessee does not make the required commitment, this Lease shall terminate as of the date
specified in the termination notice,

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

9.5 Damage Near End of Term. If at any time during the last 6 months of this Lease there is damage for which the cost to repair
exceeds one month's Base Rent, whether or not an insured Loss, Lessor may terminate this L.ease effective 60 days following the date of occuirence of
such damage by giving a written termination notice fo Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the
foregoing, if Lessee at that time has an exercisable option to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by,
(a) exercising such option and (b) providing Lessor with any shortage in insurance proceeds (or adequate assurance thereof) needed to make the
repairs on or before the earlier of (i} the date which is 10 days after Lessee's receipt of Lessor's written notice purporting to terminate this Lease, or (i)
the day prior to the date upon which such option expires. If Lessee duly exercises such option during such period and provides Lessor with funds (or
adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reasonable expense, repair such
damage as soon as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such option and provide such
funds or assurance during such period, then this Lease shall terminate on the date specified in the termination notice and Lessee's option shall be
extinguished.

9.6 Abatement of Rent; Lessee's Remedies.

(a) Abatement. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Condition for
which Lessee is not responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remediation or restoration of such
damage shall be abated in proportion to the degree to which Lessee's use of the Premises Is impaired, but not {o exceed the proceeds recelved from
the Rental Value insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liability for any such
damage, destruction, remediation, repair or restoration except as provided herein.

(b) Remedies. if Lessor is obligated to repair or restore the Premises and does not commence, in a substantial and meaningful
way, such repair or restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of such repair or
restoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election to terminate this Lease on a date
not less than 60 days following the giving of such notice. If Lessee gives such notice and such repair or restoration is not commenced within 30 days
thereafter, this Lease shall terminate as of the date specified in said notice. If the repair or restoration is commenced within such 30 days, this Lease
shall continue In full force and effect. "Commence" shall mean either the unconditional authorization of the preparation of the required plans, or the
beginning of the actual work on the Premises, whichever first oceurs. .

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 8, an equitable
adjustment shall be made concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addition, return
to Lessee so much of Lessee's Security Deposit as has not been, or is not then required to be, used by Lessor.

10. Real Property Taxes.

10.1 Definitions. As used herein, the term "Real Property Taxes" shall include any form of assessment; real estate, general, special,
ordinary or extraordinary, or rental levy or tax {(other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed
upon or levied against any legal or equitable interest of Lessor in the Project, Lessor's right to other income therefrom, and/or Lessor's business of
leasing, by any authority having the direct or indirect power to tax and where the funds are generated with reference to the Project address and where
the proceeds so generated are to be applied by the city, county or other local taxing authority of a jurisdiction within which the Project is located. "Real
Property Taxes” shall also include any tax, fee, levy, assessment or charge, or any increase therein: (f) imposed by reason of events occurring during
the term of this Lease, including but not imited to, a change in the ownership of the Project, (ii) a change in the improvements thereon, and/or (iii) levied
or assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease.

10.2 Payment of Taxes. Except as otherwise provided in Paragraph 10.3, Lessor shall pay the Real Properly Taxes applicable to the
Project, and said payments shall be included in the calculation of Operating Expenses in accordance with the provisions of Paragraph 4.2,
10.3 Additional Improvements. Operating Expenses shall not include Real Property Taxes specified in the tax assessor's records and
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work sheets as being caused by additional improvements placed upon the Project by other lessees or by Lessor for the exclusive enjoyment of such
other lessees. Notwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor at the time Operating Expenses are payable under
Paragraph 4.2, the entirety of any increase in Real Property Taxes if assessed solely by reason of Alterations, Trade Fixtures or Utillty Instalfations
placed upon the Premises by Lessee or at Lessee's request or by reason of any alterations or improvements to the Premises made by Lessor
subsequent to the execution of this Lease by the Parties.

10.4 Jolnt Assessment. If the Building is not separately assessed, Real Property Taxes allocated to the Building shall be an equitable
proportion of the Real Property Taxes for all of the land and improvements included within the tax parcel assessed, such proportion to be determined by
Lessor from the respective valuations assigned in the 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 delinquency all taxes assessed against and levied upon Lessee Owned
Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee contained in the Premises. When
possible, Lessee shall cause its Lessee Owned Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all other personal
property to be assessed and bilied separately from the real property of Lessor. If any of Lessee's said property shall be assessed with Lessor's real
property, Lessee shall pay Lessor the taxes atlributable to Lessee's property within 10 days after receipt of a written statement setting forth the taxes
applicable to Lessee's property.

11. Utilities and Services.

111 Services Provided by Lessor. Lessor shall provide heating, ventilation, alr conditioning, reasonable amounts of electricity for
normal lighting and office machines, water for reasonable and normal drinking and lavatory use in connection with an office, and replacement light bulbs
and/or fluorescent tubes and ballasts for standard overhead fixtures. Lessor shall also provide janitorial services to the Premises and Comimon Areas 5
times per week, excluding Building Holidays, or pursuant to the attached janitorial schedule, if any. Lessor shall not, however, be required to provide
janitorial services to kitchens or storage areas included within the Premises.

11.2 Services Exclusive to Lessee. Notwithstanding the provisions of paragraph 11.1, Lessee shall pay for all water, gas, light, power,
telephone and other utilities and services specially or exclusively supplied and/or metered exclusively to the Premises or to Lessee, together with any
taxes thereon. [f a service is deleted by Paragraph 1.13 and such service is not separately metered to the Premises, Lessee shall pay at Lessor's
option, either Lessee's Share or a reasonable proportion to be determined by Lessor of all charges for such jointly metered service.

11.3 Hours of Service. Said services and utilities shall be provided during times set forth in Paragraph 1.12. Utilities and services required
at other times shall be subject to advance request and reimbursement by Lessee to Lessor of the cost thereof.

11.4 Excess Usage by Lessee. Lessee shall not make connection fo the utilities except by or through existing outlets and shali not instalt or
use machinery or equipment in or about the Premises that uses excess water, lighting or power, or suffer or permit any act that causes extra burden
upon the utilities or services, including but not limited to security and trash services, over standard office usage for the Project. Lessor shall require
Lessee to reimburse Lessor for any excess expenses or costs that may arise out of a breach of this subparagraph by Lessee. Lessor may, in its sole
discretion, install at Lessee's expense supplemental equipment and/or separate metering applicable to Lessee's excess usage or loading,

11.5 Interruptions. There shall be no abatement of rent and Lessor shall not be liable in any respect whatsoever for the inadequacy,
stoppage, interruption or discontinuance of any utility or service due to riot, strike, labor dispute, breakdown, accident, repair or other cause beyond
Lessor's reasonable control or in cooperation with governmental request or directions.

12. Assignment and Subletting.

12.1 Lessor's Consent Required. »

(a) Lessee shall not voluntarity or by operation of law assign, transfer, mortgage or encumber  (collectively, "assign or
assignment") or sublet all or any part of Lessee's interest in this Lease or in the Premises without Lessor's prior written consent.

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

(c) The involvement of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, acquisition,
financing, transfer, leveraged buyout or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee's assels occurs, which
results or will result in a reduction of the Net Warth of Lessee by an amount greater than 256% of such Net Worth as it was represented at the time of
the execution of this Lease or at the time of the most recent assignment to which Lessor has consented, or as it exists immediately prior to said
fransaction or transactions constituting such reduction, whichever was or is greater, shall be considered an assignment of this Lease to which Lessor
may withhold its consent. "Net Worth of Lessee” shall mean the net worth of Lessee (excluding any guarantors) established under generally accepted
accounting principles.

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

(f) Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Default at the time consent is
requested.

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

12.2 Terms and Conditions Applicable to Assignment and Subletting.

(a) Regardless of Lessor's consent, no assignment or subletting shall: (i) be effective without the express written assumption by
such assignee or sublessee of the obligations of Lessee under this Lease, (li) release Lessee of any obligations hereunder, or (iii} alter the primary
liability of LLessee for the payment of Rent or for the performance of any other obligations to be performed by Lessee.

(b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee pending approval or
disapproval of an assignment. Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shafl
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 subletting shall not constitute a consent to any subsequent assignhment or subletting.

(d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else
responsible for the performance of Lessee's obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor's
remedies against any other person or entity responsible 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
determination as to the financial and operationat responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to
the intended use and/or required modification of the Premises, if any, together with a fee of $500 as consideration for Lessor's considering and
processing sald request. Lessee agrees to provide Lessor with such other or additional information and/or documentation as may be reasonably
requested. (See also Paragraph 36)

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

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

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

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in ail Rent payable on any sublease, and Lessor may
collect such Rent and apply same toward Lessee's obligations under this Lease; provided, however, that until a Breach shall occur in the performance
of Lessee’s obligations, Lessee may collect said Rent. In the event that the amount collected by Lessor exceeds Lessee's then outstanding obligations
any such excess shall be refunded to Lessee. Lessor shali not, by reason of the foregoing or any assignment of such sublease, nor by reason of the
collection of Rent, be deemed liable to the sublessee for any failure of Lessee to perform and comply with any of Lessee's obligations to such
sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a written notice from Lessor stating that a Breach
exists in the performance of Lessee's obligations under this Lease, to pay o 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 obtigation or right to inquire as to whether such Breach exists,
notwithstanding any claim from Lessee to the contrary. -

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

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

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

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

13. Default; Breach; Remedies.

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

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

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

(c) The failure of Lessee to allow Lessor and/or its agents access 1o the Premises or the commission of waste, act or acts
constituting public or private nuisance, and/or an illegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days
following written notice to Lessee. In the event that Lessee commits waste, a nuisance or an illegal activity a second time then, the Lessor may elect to
treat such conduct as a non-curable Breach rather than a Default.

(d) The failure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements, (i) the service
contracts, (iii} the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Certificate or financial statemenits, (v) a requested
subordination, (vi) evidence concerning any guaranty and/or Guarantor, (vil) any document requested under Paragraph 41, (viil) material data safety
sheets (MSDS), or (ix) any other documentation or information which Lessor may reasonably require of Lessee under the terms of this Lease, where
any such faflure continues for a period of 10 days foliowing written notice to Lessee.

(e) 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 if the nature of Lessee's Default is such that more than 30 days are reasonably required for its cure, then it shall not be
deemed to be a Breach if Lessee commences such cure within said 30 day period and thereafter diligently prosecutes such cure to completion.

(f) The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of
creditors; (i) becoming a "debtor” as defined in 11 U.S.C. § 101 or any successor statute thereto {unless, in the case of a petition filed against Lessee,
the same is dismissed within 60 days); (jii) the appointment of a trustee or receiver to take possession of substantially all of Lessee's assets located at
the Premises or of Lessee's interest in this Lease, where possession is not restored to Lessee within 30 days; or (iv) the attachment, execution or other
judicial seizure of substantially all of Lessee's assets located at the Premises or of Lessee's interest in this Lease, where such seizure is not discharged
within 30 days; provided, however, in the event that any provision of this subparagraph Is contrary to any applicable law, such provision shall be of no
force or effect, and not affect the validity of the remaining provisions.

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

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

13.2 Remaedles. If Lessee fails to perform any of its affirmative duties or obligations, within 10 days after written notice (or in case of an
emergency, without notice), Lessor may, at its optien, perform such duty or obligation on Lessee's behalf, inciuding but not limited to the obtaining of
reasonably required bonds, insurance policies, or governmentat licenses, permits or approvais. Lessee shall pay to Lessor an amount equal to 115% of
the costs and expenses incurred by Lessor in such performance upon receipt of an invoice therefor. In the event of a Breach, Lessor may, with or
without further notice or demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason of such Breach:

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and
Lessee shall inmediately surrender possession to Lessor. In such event Lessor shall be entitied to recover from Lessee: (i) the unpald Rent which had
been earned at the time of termination; (i) the worth at the time of award of the amount by which the unpaid rent which would have been earned after
termination until the time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided; (fii) the worth at
the time of award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the amount of such rental ioss that
the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor for all the detriment proximately caused by
the Lessee's failure to perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, including but
not limited to the cost of recovering possession of the Premises, expenses of reletting, including necessary renovation and alteration of the Premises,
reasonable attorneys’ fees, and that portion of any leasing commission paid by Lessor in connection with this Lease applicable to the unexpired term of
this Lease. The worth at the time of award of the amount referred to in provision (jif} of the immediately preceding sentence shall be computed by
discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the time of award
plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover any
damages to which Lessor is otherwise entitied. If termination of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall
have the right to recover in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or
any part thereof in a separate suit. If a notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or
to perform or quit given to Lessee under the unlawfui detainer statute shall also constitute the notice required by Paragraph 13.1. In such case, the
applicable grace period required by Paragraph 13.1 and the unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the
Default within the greater of the two such grace periods shall constitute both an unfawful 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, shali 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 state wherein the Premises are
located. The expiration or termination of this Lease and/or the termination of Lessee's right to possession shall not relieve Lessee from liabllity under
any indemnity provisions of this Lease as to matters occurring or accruing during the term hereof or by reason of Lessee's occupancy of the Premises.

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

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not
contemplated by this l.ease, the exact amount of which will be extremely difficult to ascertain. Such costs include, but are not iimited to, processing and
accounting charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor
within 5 days after such amount shall be due, then, without any requirement for notice to Lessee, Lessee shall immediately pay to Lessor a one-time
late charge equal {o 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 late charge by Lessor shall in no event
constitute a waiver of Lessee’s Default or Breach with respect to such overdue amount, nor prevent the exercise of any of the other rights and remedies
granted hereunder. In the event that a late charge is payable hereunder, whether or not collected, for 3 consecutive instaflments of Base Rent, then
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notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's option, become due and payable quarterly in advance.

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

13.6 Breach by Lessor.

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

(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 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 the actual and reasonable cost to perform such cure, provided however, that such offset shall not exceed an
amount equal to the greater of one month's Base Rent or the Security Deposit, reserving Lessee's right to seek reimbursement from Lessor for any
such expense in excess of such offset. Lessee shall document the cost of said cure and supply said documentation to Lessor.

14, Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise
of said power (collectively "Condemnation”), this Lease shall terminate as to the part taken as of the date the condemning authority takes title or
possession, whichever first occurs. If more than 10% of the rentable floor area of the Premises, or more than 25% of Lessee's Reserved Parking
Spaces, If any, are taken by Condemnation, Lessee may, at Lessee's oplion, to be exercised In writing within 10 days after Lessor shall have given
Lessee written notice of such taking (or in the absence of such notice, within 10 days after the condemning authority shall have taken possession)
terminate this Lease as of the date the condemning authority takes such possession. If Lessee does not terminate this Lease in accordance with the
foregoing, this Lease shall remain in full force and effect as to the portion of the Premises remaining, except that the Base Rent shall be reduced in
proportion to the reduction in utility of the Premises caused by such Condemnation. Condemnation awards and/or payments shall be the property of
Lessor, whether such award shall be made as compensation for diminution in value of the leasehold, the value of the part taken, or for severance
damages; provided, however, that Lessee shall be entitled to any compensation paid by the condemnor for Lessee's relocation expenses, loss of
business goodwili and/or Trade Fixtures, without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All
Alterations and Utility Installations made to the Premises by Lessee, for purposes of Condemnation only, shall be considered the property of the Lessee
and Lessee shall be entitled to any and all compensation which is payable therefor. In the event that this Lease is not terminated by reason of the
Condemnation, Lessor shall repair any damage to the Premises caused by such Condemnation.

15. Brokerage Fees. )

16.1 Additional Commission. In addition to the payments owed pursuant to Paragraph 1.10 above, and unless Lessor and the Brokers
otherwise agree in writing, Lessor agrees that: (a) if Lessee exercises any Option, (b} if Lessee or anyone affiliated with Lessee acquires from Lessor
any rights to 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 operation of an escalation clause
herein, then, L.essor shall pay Brokers a fee in accordance with the fee schedule of the Brokers in effect at the time the Lease was executed.

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 of the provisions of Paragraphs 1.10, 15, 22 and 31. [f Lessor fails to pay to Brokers
any amounts due as and for brokerage fees pertaining to this L.ease when due, then such amounts shall accrue Interest. In addition, if Lessor fails to
pay any amounts to Lessee's Broker when due, Lessee's Broker may send written notice to Lessor and Lessee of such failure and if Lessor fails to pay
such amounts within 10 days after said notice, Lessee shall pay said monies 1o its Broker and offset such amounts against Rent. In addition, Lessee's
Broker shall be deemed to be a third party beneficiary of any commission agreement entered into by and/or between Lessor and Lessor's Broker for the
limited purpose of 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 connection with this Lease, and that no one other than said
named Brokers is entitled to any commission or finder's fee in connection herewith. Lessee and Lessor do each hereby agree 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. Estoppel Certificates.

(a) Each Party (as "Responding Party") shall within 10 days after written notice from the other Party (the "Requesting Party")
execute, acknowledge and deliver to the Requesting Party a statement in writing in form similar to the then most current "Estoppel Certificate" form
published by the AIRCommercial Real Estate Association, plus such additional information, confirmation and/or statements as may be reasonably
requested by the Requesting Party.

(b) If the Responding Party shall fail to execute or deliver the Estoppel Certificate within such 10 day period, the Requesting Party
may execute an Estoppel Certificate stating that: (i) the Lease is in fuli force and effect without modification except as may be represented by the
Requesting Party, (i) there are no uncured defaults in the Requesting Party’s performance, and (iii}) if Lessor is the Requesting Party, not more than one
month's rent has been paid in advance. Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel Certificate, and the
Responding Party shall be estopped from denying the truth of the facts contained in said Certificate. In addition, Lessee acknowledges that any faliure
on its part to provide such an Estoppel Certificate will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this
Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the Lessee fail to execute and/or deliver a requested Estoppel
Certificate in a timely fashion the monthly Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount
equal to 10% of the then existing Base Rent or $100, whichever is greater for remainder of the Lease. The Parties agree that such increase in Base
Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee's failure to provide the
Estoppel Certificate. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Defaull or Breach with respect to the failure to
provide the Estoppel Certificate nor prevent the exercise of any of the other rights and remedies granted hereunder.

(c) If Lessor desires to finance, refinance, or selt the Premises, or any part thereof, Lessee and all Guarantors shall within 10 days

after written notice from Lessor 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 the 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. Upon such transfer or
assignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shall be relieved of all liability with respect to the obligations and/or
covenants under this Lease thereafter to be performed by the Lessor. Subject to the foregoing, the obligations and/or covenants in this Lease to be
performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

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

19. Days. Unless otherwise specifically indicated to the contrary, the word "days" as used in this Lease shall mean and refer to calendar days.
20. Limitation on Liability. The obligations of Lessor under this Lease shall not constitute personal obligations of Lessor or its partners,

members, directors, officers or shareholders, and Lessee shall Jook to the Project, and to no other assets of Lessor, for the satisfaction of any liability of
Lessor with respect to this Lease, and shall not seek recourse against Lessor's pariners, members, directors, officers or shareholders, or any of their
personal assets for such satisfaction.

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

mentianed 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 the nature, quality, character and financial responsibility
of the other Party to this Lease and as to the use, nature, quality and character of the Premises. Brokers have no responsibility with respect thereto or
with respect to any default or breach hereof by either Party.
23. Notices.

23,1 Notice Requirements. All notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in
person {by hand or by courier) or may be sent by regular, certified or registered maif or U.S. Postal Service Express Mall, with postage prepaid, or by
facsimile transmission, or by email, and shall be deemed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted
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adjacent to a Party's signature on this Lease shall be that Parly'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
{o time hereafter designate in writing.

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

24. Waivers.

(a) No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a
waiver of any other term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or
condition hereof. Lessor's consent to, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or
approval of, any subsequent or simitar act by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease
requiring such consent.

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

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

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

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

[0} Lessor's Agent. A Lessor's agent under a listing agreement with the Lessor acts as the agent for the Lessor
only. A Lessor's agent or subagent has the following affirmative obligations: To the Lessor: A fiduclary duty of utmost care, integrity, honesty, and
loyalty 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 agent is not obligated to reveal to either Party
any confidential information obtained from the other Party which does not involve the affirmative duties set forth above.

(it Lessee's Agent. An agent can agree to act as agent for the Lessee only. In these situations, the agent is not
the Lessor's agent, even if by agreement the agent may receive compensation for services rendered, 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 of utmost care, integrity, honesty, and loyalty in
dealings with the Lessee. 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. ¢. 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 ditigent attention and observation of, the Parties. An agent is not obligated to reveal to either Party any
confidential information obtained from the other Party which does not involve the affirmative duties set forth above.

(i) Agent Representing 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 the following affirmative obligations to both the Lessor and the Lessee: a. A fiduciary
duty of utmost care, integrity, honesty and loyalty in the dealings with either Lesser or the Lessee. b. Other duties to the Lessor and the Lessee as
stated above In subparagraphs (I} or (ii). In representing both Lessor and Lessee, the agent may not without the express permission of the respective
Party, 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 the responsibility to
protect their own interests. Lessor and Lessee should carefully read all agreements to assure that they adequately express their understanding of the
transaction. A real estate agent is a person qualified to advise about real estate, If legal or tax advise Is desired, consult a competent professional.

(b} Brokers have no responsibility with respect to any default or breach hereof by either Parly. The Parties agree that no
lawsuit or other legal proceeding involving any breach of duty, error or omission relating to this Lease may be brought against Broker more than one
year after the Start Date and that the fiability (including court costs and attorneys' fees), of any Broker with respect to any such lawsuit and/or legal
proceeding shall not exceed the fee received by such Broker pursuant to this Lease; provided, however, that the foregoing limitation on each Broker's
liabifity shall not be applicable to any gross negligence or willful miscondtct of such Broker.

(c) Lessor and Lessee agree to identify to Brokers as "Confidential” 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 that Lessee holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable immediately preceding the
expiration or termination. Holdover Base Rent shall be calculated on a monthly bases. Nothing contained herein shall be construed as consent by
Lessor to any holding over by Lessee.

27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all
other remedies at law or in equity.
28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be observed or performed by Lessee are both

covenants and conditions. In construing this Lease, all headings and titles are for the convenience of the Parties only and shall not be 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 shali be binding upon the Parties, their personal representatives, successors and assigns and
be governed by the laws of the State in which the Premises are located. Any litigation between the Parties hereto concerning this Lease shall be
initiated in the county in which the Premises are located.

30. Subordination; Attornment; Non-Disturbance.

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

30.2 Attornment. In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure
or termination of a Security Device to which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3,
attorn to such new owner, and upon request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for
the remainder of the term hereof, or, at the election of the new owner, this Lease will automatically become a new lease between Lessee and such new
owner, and (i) Lessor shall thereafter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor's obligations,
except that such new owner shall not: (a) be liable for any act or omission of any prior lessor or with respect to events occurring prior to acquisition of
ownership; (b) be subject to any offsets or defenses which Lessee might have against any prior lessor, (c) be bound by prepayment of more than one
month's rent, or (d) be liable for the return of any security deposit paid to any prior lessor which was not paid or credited to such new owner.

30.3 Non-Disturbance, With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee's
subordination of this Lease shall be subject to receiving a commerclally 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 long as Lessee is not in Breach hereof and attorns to the record owner of the Premises. Further, within 60
days after the execution of this Lease, Lessor shall, if requested by Lessee, use its commercially reasonable efforts to obtain a Non-Disturbance
Agreement from the holder of any pre-existing Security Device which is secured by the Premises. In the event that Lessor is unable to provide the
Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's option, directly contact Lender and attempt to negotiate for the
execution and delivery of a Non-Disturbance Agreement.

30.4 Self-Executing. The agreements contained in this Paragraph 30 shall be effective without the execution of any further documents;

PAGE 11 OF 14

INITIALS INITIALS

©1899 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM OFG-15-11/14E



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 andfor
Non-Disturbance Agreement provided for herein.

31. Attorneys’ Fees. If any Party or Broker brings an action or proceeding involving the Premises whether founded in tort, contract or equity, or
to decfare 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 in a separate suit, whether or not such action or proceeding is pursued to
decision or judgment. The term, "Prevailing Party" shall include, without limitation, a Party or Broker who substantially obtains or defeats the relief
sought, as the case may be, whether by compromise, settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense.
The attorneys’ fees award shall not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all attorneys' fees
reasonably incurred. In addition, Lessor shall be entitied to attorneys' fees, costs and expenses incurred in the preparation and service of notices of
Defauit and consultations in connection therewith, whether or not a legal action is subsequently commenced in connection with such Default or resulting
Breach ($200 is a reasonable minimum per occurrence for such services and consultation).

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

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. Slgns. Lessor may place on the Premises ordinary "For Sale" signs at any time and ordinary "For Lease" signs during the last 6 months of

the term hereof. Lessor may not place any sign on the exterior of the Buitding that covers any of the windows of the Premises. Except for ordinary "For
Sublease" signs which may be placed only on the Premises, Lessee shall not place any sign upon the Project without Lessor's prior written consent, All
signs must comply with all Applicable Requirements.

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

36. Consents, Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by or for the other Party,
such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but not limited to architects’,
attorneys', engineers’ and other consultants’ fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor consent,
including but not limited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon
receipt of an ‘invoice and supporting documentation therefor. Lessor's consent to any act, assignment or subletting shall not constitute an
acknowledgment that no Default or Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any then existing Default or
Breach, except as may be otherwise specifically stated In writing by Lessor at the time of such consent. The failure to specify herein any particular
condition to Lessor's consent shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are then
reasonabie with reference to the particular matter for which consent is being given. In the event that either Party disagrees with any determination
made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall furnish its reasons in writing and
In reasonable detall within 10 business days following such request.

37. Guarantor.

3714 Execution. The Guarantors, if any, shall each execute a guaranty in the form most recently published by the AIR Commercial Real
Estate Association.

37.2 Default. [t shall constitute a Default of the Lessee if any Guarantor fails or refuses, upon request to provide: (a) evidence of the

execution of the guaranty, including the authority of the party signing on Guarantor's behalf to obligate Guarantor, and in the case of a corporate
Guarantor, a certified copy of a resolution of its board of directors authorizing the making of such guaranty, (b) current financial statements, (c) an
Estoppel Certificate, or {d} written confirmation that the guaranty is still in effect.
38. Qulet Possesslon. Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on
Lessee's part to be observed and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term
hereof.
39. Optlons. [f Lessee is granted any Option, as defined below, then the following provisions shall apply.

39.1 Definition. "Option" shall mean: (a) the right to extend erreduse-the term of or renew this Lease or to extend er-reduee the term
of or renew any lease that Lessee has on other property of Lessor; {b)-the-right-of-first-refusal-or-first-effer-to-loase-either-the-Rremises-or-other properly

ofl SEOF; ( )ﬂ-u; righ!t p: ¥ :L '(;h righ: ffire’ e ". p. l«'u f:h 'shb ((irnflr Ifun !4 ot h th r" py it or-oth "P" P '—‘! flace ¥,
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 Muitiple Options. In the event that Lessee has any multiple Options to exiend or renew this Lease, a later Option cannot be
exercised unless the prior Options have been validly exercised.

39.4 Effect of Default on Options.

(a) Lessee shall have no right to exercise an Option: ()) during the period commenging with the giving of any notice of Default and
continuing until said Default is cured, (i) during the period of time any Rent is unpaid (without regard to whether notice thereof is given Lessee), (iii)
during the time Lessee is in Breach of this Lease, or (iv) in the event that Lessee has been given 3 or more notices of separate Defauit, whether or not
the Defaults are cured, during the 12 month period immediately preceding the exercise of the Option.

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

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

40, Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or
other security measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the protection of
the Premises, Lessee, its agents and invitees and their property from the acts of third parties. In the event, however, that Lessor should elect to provide
security services, then the cost thereof shall be an Operating Expense.

41, Reservations. .

(8) Lessor reserves the right: (i) to grant, without the consent or joinder of Lessee, such easements, rights and dedications that
Lessor deems necessary, (fi) to cause the recordation of parcel maps and restrictions, (iif) to create and/or install new utility raceways, so long as such
easements, rights, dedications, maps, restrictions, and utility raceways do not unreasonably interfere with the use of the Premises by Lessee. Lessor
may also: change the name, address or fitle of the Building or Project upon at least 90 days prior written notice; provide and install, at Lessee's
expense, Building standard graphics on the door of the Premises and such portions of the Common Areas as Lessor shall reasonably deem
appropriate; grant to any Jessee the exclusive right to conduct any business as long as such exclusive right does not conffict with any rights expressly
given herein; and to place such signs, notices or displays as Lessor reasonably deems necessary or advisable upon the roof, exterior of the Building or
the Project or on signs in the Common Areas. Lessee agrees to sign any documents reasonably requested by Lessor to effectuate such rights. The
obstruction of Lessee's view, air, or fight by any structure erected in the vicinity of the Building, whether by Lessor or third parties, shall in no way affect
this Lease or impose any liability upon Lessor.

(b) Lessor also reserves the right to move Lessee to other space of comparable size in the Building or Project. Lessor must
provide at least 45 days prior written notice of such move, and the new space must contain improvements of comparable quality to those contained
within the Premises. Lessor shall pay the reasonable out of pocket costs that Lessee incurs with regard to such relocation, including the expenses of
moving and necessary stationary revision costs. In no event, however, shall Lessor be required {o pay an amount in excess of two months Base Rent.
Lessee may not be relocated more than once during the term of this Lease.

(c) Lessee shali not: (i) use a representation (photographic or otherwise) of the Building or Project or their name(s) in connection
with Lessee's business; or (i) suffer or permit anyone, except in emergency, to go upon the roof of the Building.

42. Performance Under Protest. If at any time a dispute shall arise as to any amount.or sum of money to be paid by one Party to the other
under the provisions hereof, the Party against whom the obligation to pay the money is asserted shali have the right to make payment "under protest"
and such payment shall not be regarded as a voluntary payment and there shali survive the right on the part of said Party to institute suit for recovery of
such sum. If it shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party shall be
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entitled to recover such sum or so much thereof as it was not legally required to pay. A Party who does not initiate suit for the recovery of sums paid
"under protest” within 6 months shall be deemed to have waived its right to protest such payment.
43, Authority; Multiple Parties; Execution

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

({b) If this Lease is executed by more than one person or entity as "Lessee", each such person or entity shall be jointly and
severally liable hereunder. |t is agreed that any one of the named Lessees shail be empowered to execute any amendment to this Lease, or other
document ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named Lessees had executed such
document.

{c) This Lease may be executed by the Parties in counterparts, each of which shall be deemed an original and all of which
together shall constitute one and the same instrument.
44, Conflict, Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions shall be controlled by the
typewritten or handwritten provisions.
45, Offer. Preparation of this Lease by either party or their agent and submission of same to the other Party shall not be deemed an offer to
lease to the other Party. This Lease is not intended to be binding until executed and delivered by all Parties hereto.
46. Amendments, This Lease may be modified only in writing, signed by the Parties in interest at the time of the modification. As long as they

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

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

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

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

{b) Since compliance with the Americans with Disabilities Act (ADA) is dependent upon Lessee's specific use of the
Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the event that
Lessee's use of the Premises requires modifications or additions to the Premises in order to be in ADA compliance, Lessee agrees to make any such
necessary modifications and/or additions at L.essee's expense.
LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE OF LESSOR AND LESSEE WiTH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION 18 MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH
IT RELATES, THE PARTIES ARE URGED TO:

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

2, RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID
INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING
AND SIZE 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 INTENDED 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 L.ease at the place and on the dates specified above their respective signatures.

Executed at: Executed at:

Oon: Oon:

By LESSOR: By LESSEE:

LT Properties Company, a California City of Garden Grove, a Municipal
limited partnership . Corporation

By: By:

Name Printed: _Louis Tseng Name Printed:

Title: General Partner Title:

By: By:

Name Printed: Name Printed:

Title: Title:

Address: Address:

Telephone:( ) Telephone:( )

Facsimile:( ) Facsimile:( )

Email: Email:

Emaii: Emai:

Federal ID No. Federal iD No.
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LESSOR'S BROKER:
CBRE, Inc.

LESSEE'S BROKER:
None

Attn: Peter Wells Attn:

Address: 1100 W, Town & Country Rd., Suite 1200 Address:
Orange, CA 92868

Telephone:(714) 371-9220 . Telephone:(__ )
Facsimile:(714) 37109201 Facsimile:(_ )

Emai peter.wells@cbre.com Email:

Broker/Agent BRE License #: Wells: 01718361 Broker/Agent BRE License #:

NOTICE: These forms are often modifled to meet changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Bivd, Suite 900, Glendale, CA 91203.

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616. P Wells: 0615-0FG-12966 Euclid St-Clty GGifmaisp

©Copyright 1999-By AIR Commercial Real Estate Association.
All rights reserved.
No part of these works may be reproduced in any form without permission in writing.
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RENT ADJUSTMENT(S)

STANDARD LEASE ADDENDUM

Dated June 4, 2015

By and Between (Lessor) LT Properties Company, a California limited
partnership

(Lessee) City of Garden Grove, a Municipal Corporation

Address of Premises: 12966 Buclid Street, 130, 150, 450, 510 & 525

Garden Grove, California

Paragraph 50
A. RENT ADJUSTMENTS:

The monthly rent for each month of the adjustment period(s) specified below shall be increased using the method(s) indicated below:
{Check Method(s) to be Used and Fill in Appropriately) ’ ‘

O 1 Cost-of-Living-A Hs){COLA)
A 9 ¢ ASTY 7

Or{Fill-in-COLA-Dates):

b Fhe-monthly-Base-Rent-payable-in rdance-with-paragraph-A) f-this-Addendum-shall-be-calculated-asfollowsthe Base-Rentcet
forthin h-1.5of the-attached-lLease~chall-be-multinlied by a-fraction-the-m § f.which-shall-be-tha-GRlof-th lendarmonth-2 n
for paragrap T tH 7 B By t LAl Lt HF ¥

: e N . ) froct A o Sl ot

!n h veant ('hg il andiorpublicath of-tha-CRi-shall-ba—t t f rrad-to- any- othar govern tal o it ntor hll'raag oF
r ehall-b o ntinved.-then-the-index—most-neary-the-same-as-the-CRi-shall- be-used to-make-such-caloulat n—in-the-eventthat-the Rarties
A s b e AR PR Aobittion B AT § N
cannot-agroa—on-such inda: : an. m r.shallbe-gi 3 A-te-the ation-/ in rdan \'AJMG
than .’"’ 5. fcqsﬂ A it } ‘3}"" the-d. 16 of-th i "h"” b hinrling npr\n the- parti S T'Ha cost-of said-Arbitrati :-'H-:Il bea. pnir{ qnalln hy
the-Parties-
a4—0On IEiu MRV Adiuet: $ Natafe):
a—OR-(RHlHR-MF iustmentDatefs):

{by—Both—-essor—and-Lessee-shall-eash—ir diately—make—a-reasonable-deters 4 fthe— MRV and-submit-such
(-Within-15-daysth fer Lessorand-Less hall-eash-selest-ant3- ppral e broker talel Itane
t o —an ¥ " ralseror broker ¥
¥ L _onal-of-their-chol to-a3ct-a n. i Theo-hak hi o inted-shall distelvsalact-a-third-mutuglive hla.-Consultant-to-aat
heck-one)-ef-their-choiceto-ast-as-an-arbitrator—Fhe-two-ar ppoin hal-ime y ¥ by p nsultar t
as-a-third-arbitrator:
I::\ Th 3
actual ,UID\I fnr the-R " ieY anrl :4' th " }
shall-be-Bindi onthe-Raties-The-submitted-MRV which-ie i dta-ha-th ! tto-tha-aotual MR\ ehall th be-usad hy thaRardies
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G eitherof theParias-fails-ts intan-arbitrator-withinth iflod16 dayvs—th bitratortimeby inted-by

T t idid bR P ySRe-ar y-app Y

ne-of tham-shall-r h-a-decision-on-his-orherown—and-said-decisionchall be-bindina-on the Rarti
+ RaH-F Y + F

{h)-The-entire-costof such-arbitrati hali-be-paid-by-the-pary-whose-submitied-MRV.-is-notselected-tothe-on
AN P Y party F THeT

). I‘I tl'l'lithu:u”:;l lha L7 ¥ ;” !h REOW- BGG PanO oha!! A {b lass-thantha-rent blafortha maonth | diatah di $h
. T N - i g SR ALLLIE (i § R SALLIML AL TPV AabiRl- Badn)
b—Upon-the-establishment-of-each-New-Market-Rental-Valu
H-he-new-MRV-will-becerme-the-rew-"Base-Rent™for-the-purpese-of-calsulating-any-further Adjustmente,-and- -
'7) the-first-month-of-eash M‘nrp t R n'i ! Malue-term—shali-b ey ﬂ-. new—Ra !\'l! ”&h‘ for—th pulr’p f 1, Illaﬂr\g ny fu;-&h F
¥l 1. Fixed Rental Adjustment(s) (FRA)
The Base Rent shall be increased to the following amounts on the dates set forth below;
On (Fill in FRA Adjustment Date(s)): ' The New Base Rent shall be:
Months 1-12% $15,406.50
Months 13-24* $15,920.05
Months 25-36* $16,433.60
Months 37-48 $16,947.15
Months 49-60~* $17,460.70
Months 61=-72* $17,974.25
Months 73-84* $18,487.80
Months 85-88 $19,001.35

"So0 long as Tenant ls not In default of thie Lease, Base Rent due In Monthe Four (4), Eighteen (18), Thirty-5ix (36), Fifty-Two (52),
Sixty-Four (64) and Eighty-Three (83) shall be abated (free of Base Rent).

B. NOTICE:

Unless specified otherwise herein, notice of any such adjustments, other than Fixed Rental Adjustments, shail be made as specified in
paragraph 23 of the Lease.

C. BROKER'S FEE:
The Brokers shall be paid a Brokerage Fee for each adjustment specified above in accordarice with paragraph 15 of the Lease or if
applicable, paragraph 9 of the Sublease.

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Real Estate Assoclation, 500 N Brand Blvd, Suite 200, Glendale, CA 81203.

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616. P Wells: 0615-RA-12966 Eudlld St-City GG:fma:ep
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OPTION(S) TO EXTEND
STANDARD LEASE ADDENDUM

Dated June 4, 2015

By and Between (Lessor) LT Properties Company, a California limited

partnership

By and Between (Lessee) city of Garden Grove, a Municipal

Corporation

Address of Premises: 12966 Euclid Street, Suites 130, 150, 450, 510,

525

Garden Grove, CA 92840

Paragraph 51

A.  OPTION(S) TO EXTEND:
Lessor hereby grants to Lessee the option to extend the term of this Lease for one (1) additional _sixty (60)
month period(s) commencing when the prior term expires upon each and all of the following terms and conditions:

() Inorder to exercise an option to extend, Lessee must give written notice of such election to Lessor and Lessor must receive the same at
least 6 but not more than 12 months prior to the date that the option period would commence, time being of the essence. If proper
notification of the exercise of an option is not given and/or received, such option shall automatically expire. Options (if there are more than one) may
only be exercised consecutively.

(i) The provisions of paragraph 39, including those relating to Lessee's Default set forth in paragraph 39.4 of this Lease, are conditions of
this Option.

(i) Except for the provisions of this Lease granting an option or options to extend the term, all of the terms and conditions of this Lease
except where specificaily modified by this option shall apply.

(iv) This Option 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 without the intention of thereafler assigning or subletting.

v) The monthiy rent for each month of the option period shall be calculated as follows, using the method(s) indicated below:
(Check Method(s) to be Used and Fill in Appropriately)

O

a- On (EEH I GOLA namo):

the-Base-Rent-shall-be-adjusted-by the-changeany—from-the-Base-Menth-spesified-below,-in-the-Consumer RriceIndex-of-the-Bureau—of-Labeor
Stalistics-of-the- U-S-Depariment of Labor-for-{select-ene}-E-CRLW (Urban-Wage-Earers—and Clerieal- Workers)-or- F1-CRI-U-(All- Urban-Consurmers);
for-(FiH-YrbanAreay- -

b—Th Base-Rent-payable-in-accordance-with-p A-Ack-a-ok-thi

ddendum-shall-be-caloulated-as-follows—the-Base-Rent-set-forth

o Intha ayant th r’" 4, anfllnr nabh i f tha CRI chall ha ¢ k7 dio any othar g Nt | P '—‘ ¢t or-BUreau-oF g ¥ or
A-the-comphation p +of-the-GRI-shall d ther rAmental-depa -or-bi f ¢
ehall be-di Hved  than tha indaw mant anariy the-same-as—the-CRlshall-be-usedto-maka-csush-saleulation—in-tbho -avant that tha Rarti annot
3 a shall-be-submitledfor-degision—te-the-Amer Arbitration-A tationHr-accord with-the-then
rles of said Association and thedecicion-of the-arbitrat shal ven-the-pardie H on-shall-be-pai 8
Parties:
M 0. Market Rental Value Adjustment(s) (MRV)

a.  On (Fill in MRV Adjustment Date(s)) the first day following the Expiration Date

the Base Rent shall be adjusted to the "Market Rental Value" of the property as follows:
1) Four months prior to each Market Rental Value Adjustment Date described above, the Parties shall attempt to agree upon what the new
MRV will be on the adjustment date. If agreement cannot be reached, within thirty days, then:

(a) Lessor and Lessee shall immediately appoint a mutually acceptable appraiser er-brekesto establish the new MRV within the next 30
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days. Any assoclated costs will be split equally between the Parties, or

(b) Both Lessor and Lessee shall each immediately make a reasonable determination of the MRV and submit such determination, in
writing, to arbitration in accordance with the following provisions:

(i) Within 15 days thereafter, Lessor and Lessee shall each select an & appraiser or-E-broker ("Consultant” - check one) of their
choice to act as an arbltrator. The two arbitrators so appointed shall immediately select a third mutually acceptable Consultant to act as a third
arbitrator.

(i) The 3 arbitrators shall within 30 days of the appointment of the third arbitrator reach a decision as to what the actual MRV for
the Premises is, and whether Lessor's or Lessee's submitted MRV is the closest thereto. The decision of a majority of the arbitrators shall be binding
on the Parties. The submitted MRV which is determined to be the closest to the actual MRV shall thereafter be used by the Parties,

(fiy If either of the Parties fails to appoint an arbitrator within the specified 15 days, the arbitrator timely appointed by one of them
shall reach a decision on his or her own, and said decision shall be binding on the Parties.

(iv) The entire cost of such arbitration shall be paid by the party whose submitted MRV is not selected, ie. the one that is NOT the
closest to the actual MRV.

2) When determining MRV, the Lessor, Lessee and Consultants shall consider the terms of comparable market transactions which shail
include, but no limited to, rent, rental adjustments, abated rent, lease term and financial condition of tenants.

3) Notwithstanding the foregoing, the new Base Rent shall not be less than the rent payable for the month immediately preceding the
rent adjustment.

b.  Upon the establishment of each New Market Rental Value:
1) the new MRV will become the new "Base Rent" for the purpose of caiculating any further Adjustments, and

2) the first month of each Market Rental Value term shall become the new "Base Month" for the purpose of caiculating any further
Adjustments.

M—memmm )

On-Filbin ERA-Adjustment Date(s)): The-New-Base-Rentshall-bex -
The-formula-used-to-caloulate—adjust ts-to-the Base-Rate-during the-original-Term-of-the-Lease-shall-continue-to-be-used-during-the-oxtondod-torm-
B. NOTICE:

Unless specified otherwise herein, notice of any rental adjustments, other than Fixed Rental Adjustments, shall be made as specified in
paragraph 23 of the Lease.

C. BROKER'S FEE:
The Brokers shall be paid a Brokerage Fee for each adjustment specified above in accordance with paragraph 15 of the Lease or if
applicable, paragraph 9 of the Sublease. .

NOTICE: These forms are often modifled to meet changing requirements of law and industry needs. Always write or call to make sure you
are utillzlng the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 900, Glendaie, CA 91203,
' Tetephone No. (213) 687-8777. Fax No.: (213) 687-86186.
P. Wells-0615-0TE-12966 Eucld 5-City of GGiep
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RULES AND REGULATIONS FOR
STANDARD OFFICE LEASE

Dated: June 4, 2015

By and Between Lt Properties Company, a California limited partnership (Lessor) and City of
Garden Grove, a Municipal Corporation (Lessee) :

GENERAL RULES

1. Lessee shall not suffer or permit the obstruction of any Common Areas, including driveways, walkways and stairways.

2. Lessor reserves the right to refuse access to any persons Lessor in good faith judges to be a threat to the safety and reputation of the
Project and its-occupants.

3. Lessee shall not make or permit any noise or adors that annoy or Interfere with other lessees or persons having business within the Project.

4. Lessee shall not keep animals or birds within the Project, and shall not bring bicycles, motorcycles or other vehicles into areas not
designated as authorized for same.

5. Lessee shall not make, suffer or permit litter except in appropriate receptacies for that purpose.

6. L.essee shall not alter any lock or install new or additional locks or bolts.

7. Lessee shall be responsible for the inappropriate use of any toilet rooms, plumbing or other utilities. No foreign substances of any kind are
to be inserted therein.

8. Lessee shall not deface the walls, partitions or other surfaces of the Premises or Project.

9. Lessee shall not suffer or permit anything in or around the Premises or Building that causes excessive vibration or floor loading in any part of
the Project.

10.  Furniture, significant freight and equipment shall be moved into or out of the building only with the Lessor's knowledge and consent, and
subject to such reasonable limitations, techniques and timing, as may be designated by Lessor. Lessee shall be responsible for any damage to the
Office Building Project arising from any such activity.

1. Lessee shall not employ any service or contractor for services or work to be performed in the Building, except as approved by Lessor.

12, Lessor reserves the right to close and lock the Building on Saturdays, Sundays and.Building Holidays, and on other days between the

hours of  6:00 P.M. and 8:00 AM, of the following day. If Lessee uses the Premises during such periods, Lessee shall be
responsible for securely locking any doors it may have opened for entry.

13.  Lessee shall return all keys at the termination of its tenancy and shall be responsible for the cost of replacing any keys that are lost.

14.  No window coverings, shades or awnings shall be installed or used by Lessee.

15. No Lessee, employee or invitee shall go upon the roof of the Building.

16.  Lessee shall not suffer or permit smoking or carrying of lighted cigars or cigarettes in areas reasonably designated by Lessor or by
applicable governmental agencies as non-smoking areas.

17. Lessee shall not use any method of heating or air conditioning other than as provided by Lessor.

18. Lessee shall not install, maintain or operate any vending machines upon the Premises without Lessor's written consent.

19.  The Premises shall not be used for lodging or manufacturing, cooking or food preparation.

20. Lessee shall comply with all safety, fire protection and evacuation regulations established by Lessor or any.applicable governmental agency.

21, Lessor reserves the right to waive any one of these rules or regulations, and/or as to any particular Lessee, and any such waiver shall not
constitute a waiver of any other rule or regutation or any subsequent application thereof to such Lessee.

22, Lessee assumes all risks from theft or vandalism and agrees to keep its Premises locked as may be required.

23. Lessor reserves the right to make such other reasonable rules and regulations as it may from time to time deem necessary for the
appropriate operation and safety of the Project and Its occupants. Lessee agrees o abide by these and such rules and regulations.

PARKING RULES

1. Parking areas shall be used only for parking by vehicles no longer than full size, passenger automobiles herein called "Permitted Size
Vehicles." Vehicles other than Permitted Size Vehicles are herein referred to as "Oversized Vehicles."
2, Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee's employees, suppliers, shippers,

customers, or invitees to be loaded, unloaded, or parked in areas other than those designated by Lessor for such activities.

3. Parking stickers or identification devices shall be the property of Lessor and be returned to Lessor by the holder thereof upon termination of
the holder's parking privileges. Lessee will pay such replacement charge as is reasonably estabiished by Lessor for the loss of such devices.

Lessor reserves the right to refuse the sale of monthly identification devices to any person or entity that willfully refuses to comply with the
applicable rules, regulations, laws and/or agreements. .

5, Lessor reserves the right to relocate all or a part of parking spaces from floor to floor, within one floor, and/or to reasonably adjacent offsite
location(s), and to reasonably allocate them between compact and standard size spaces, as long as the same complies with applicable laws,
ordinances and regulations. .

6. Users of the parking area will obey ali posted signs and park only in the areas designated for vehicle parking.

7. Unless otherwise instructed, every person using the parking area is required to park and lock his own vehicle. Lessor will not be responsible
for any damage to vehicles, injury to persons or foss of property, all of which risks are assumed by the party using the parking area.

8. Validation, if established, will be permissible only by such method or methods as Lessor and/or its licensee may establish at rates generally
applicable to visitor parking.

9. The maintenance, washing, waxing or cleaning of vehicles in the parking structure or Common Areas is prohibited.

10. Lessee shall be responsible for seeing that all of its employees, agents and invitees comply with the applicable parking rules, regulations,
laws and agreements.

11.  Lessor reserves the right to modify these rules and/or adopt such other reasonable and non-discriminatory rules and regulations as it may
deem necessary for the proper operation of the parking area. '

12.  Such parking use as is herein provided is Intended merely as a license only and no bailment is intended or shall be created hereby.

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utllizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203.

Telephone No. (213) 687-8777. Fax No.; (213) 687-8616. 0615-R&R-12966 Euclid-City GG:fmcsp
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Exhibit "A"
Page 1 of 3 CBRE

Please note that the terms “Seller” and “Buyer” are defined by the CA Civil Code to Include a lessor and
lessee, respectively.

This form must be delivered before or concurrently with the signing of the purchase and sale contract (or lease).
In lieu of this form, such confirmation may also be set forth in the purchase and sale contract (or lease).

REPRESENTATION CONFIRMATION

Date:
Seller/Lessor: LT Properties Company, a California limited partnership
Buyer/l_essee; City of Garden Grove, a Municipal Corporation

Property Name:
Street Address, City, State: 12966 Euclid Street, Garden Grova, CA 92840
Further described as: Sultes 130, 150, 450, 510 and 525 consisting of approximately 10,271 RSF

A real estate agent, either acting directly or through one or more associate licensees, can legally be the
agent of both the Seller and the Buyer in a transaction, but only with the knowledge and consent of both
the Seller and the Buyer. In a dual agency situation, the agent has the following affirmative obligations to
both the Seller and the Buyer:

(a) A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Seller
or the Buyer.
(b) Other duties to the Seller and the Buyer as stated above in their respective sections.

In representing both Seller and Buyer, the agent may not, without the express permission of the
respective party, disclose to the other party that the Seller will accept a price less than the listing price or
that the Buyer will pay a price greater than the price offered. The above duties of the agent in a real
estate transaction do not relieve a Seller or Buyer from the responsibility to protect his or her own
interests. You should carefully read all agreements to assure that they adequately express your
understanding of the transaction. A real estate agent is a person qualified to advise about real estate. If
legal or tax advice is desired, consult a competent professional. Throughout your real property
transaction you may receive more than one disclosure form, depending upon the number of agents
assisting in the transaction. The law requires each agent with whom you have more than a casual
relationship to present you with this disclosure form. You should read its contents each time it is
presented to you, considering the relationship between you and the real estate agent in your specific
transaction

CBRE, Inc. (Landlord/Seller) is the Agent of (check one)
Name of Listing Agent

the seller exclusively, or O both the buyer and seller.

(TenantBuyer) s the Agent of (check one)
Name of Selling Agent (Procuring Broker) if not the same as the Listing Agent

[0 the buyer exclusively; or O the seller exclusively; or (0 both the buyer and seller.

SELLER/LESSOR BUYER/LESSEE
BY: BY:

PRINT NAME: PRINT NAME:
TITLE: TITLE:

September 2014



Exhibit "A CBRE

Please note that the terms “Seller” and “Buyer” are defined by the CA Clvil Code to include a lessor and lesses, respectively.

if you are a Listing Agent - you must deliver the form to the seller/lessor before entering into the listing agreement. If the buyerfiessee is not
represented by an agent, you must also deliver the form to it within one business day after receiving an offer from the buyer/iessee.

If you are the Buyer's Agent - you must deliver the form to the buyer/lessee as soon as the buyer/tessee seeks your services, but in any event
before the buver/lessee sians an offer. In addition, vou must also deliver the form to the seller/lessor before or concurrently with presenting an offer.

DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP
{As required by the Civil Code)

When you enter into a discussion with a real estate agent regarding a real estate transaction, you should from the outset understand what type of
agency relationship or representation you wish to have with the agent in the transaction.

SELLER'S AGENT
A Seller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or a subagent of that agent has the
following affirmative obligations:

To the Seller: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Seller.
To the Buyer and the Seller:
(a) Diligent exercise of reasonable skill 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 properly that are not known to, or within the
diligent attention and observation of, the parties.

An agent is not obligated to reveal to either party any confidential information obtained from the other party that does not involve the affirmative duties
set forth above.

BUYER'S AGENT
A selling agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent Is not the Seller's agent, even if by
agreement the agent may receive compensation for services rendered, either in full or in part from the Seller. An agent acting only for a Buyer has the
following affirmative obligations:

To the Buyer: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Buyer.
To the Buyer and the Seller:
(8) Diligent exercise of reasonable skilt and care in performance of the agent's duties.
(b) A duty of honest and fair dealing and good faith.
(o) 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 agent is not obligated to reveal 1o either party any confidential information obtained from the
other party that does not involve the affirmative duties set forth above.

AGENT REPRESENTING BOTH SELLER AND BUYER

A real estate agent, either acting directly or through one or more associate licensees, can legally be the agent of both the Seller and the Buyer in a
transaction, but only with the knowledge and consent of both the Seller and the Buyer. In a dua! agency situation, the agent has the following affirmative
obligations to both the Seller and the Buyer:

(a) A fiduclary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Seller or the Buyer.

(b) Other duties to the Seller and the Buyer as stated above in their respective sections.
In representing both Seller and Buyer, the agent may not, without the express permission of the respective party, disclose to the other party that the
Seller will accept a price less than the listing price or that the Buyer will pay a price greater than the price offered. The above duties of the agent in a real
estate transaction do not relieve a Seller or Buyer from the responsibility to protect his or her own interests. You should carefully read all agreements to
assure that they adequately express your understanding of the transaction. A real estate agent is a person qualified to advise about real estate. If legal
or tax advice is desired, consult a competent professional. Throughout your real property transaction you may receive more than one disclosure form,
depending upon the number of agents assisting in the transaction. The law requires each agent with whom you have more than a casual relationship to
present you with this disclosure form. You should read its contents each time it is presented to you, considering the relationship between you and the
real estate agent in your specific transaction. This disclosure form includes the provisions of Sections 2079.13 to 2079.24, inclusive, of the Civil Code
set forth on the reverse hereof. Read it carefully.

CBRE, INC. -

Agent Buyer/Lessee Signature {Date)
Associate Licensee Signature (Date) Buyer/Lessee Printed Name

Peter Wells

Associate Licensee Printed Name Seller/Lessor Signature {Date)

Seller/Lessor Printed Name
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2079.13. As used In Sections 2079.14 to 2078.24, Inclusive, the foliowing terms have the following meanings:

(8) "Agent" means a person acting under provisions of Tille 8 (commencing with Section 2295) In a real properly transaction, and includes & person who is licensed as a real estate
broker under Chapter 3 {commencing with Section 10130) of Part 1 of Division 4 of the Business and Professions Code, and under whose license a lsting Is executed or an offer lo
purchase Is obtained.

(h)  "Assoclate licensee” means a person who is ficensed as a real estate broker or salesperson under Chapter 3 (commencing with Section 10130) of Part 1 of Division 4 of the Business
and Professions Code and who is either licensed under a broker or has entered into a written contract with a broker to act as the broker’s agent in connectlon with acts requiring a
real estate ficense and to function under the broker's supervision In the capacity of an associate licensee. The agent in the real property transaction bears responsibility for his or her
assoclate licensees who perform as agents of the agent. When an associals licensee owes a duty {o any principal, or to any buyer or seller who is not a principal, in a real property
{ransaction, that duty is equivalent to the duty owed to that party by the broker for whom the associate licensee functions.

{c) "Buyer” means a fransferee in a real property transaction, and Includes a person who executes an offer to purchase real property from a seller through an agent, or who seeks the
services of an agent in more than a casual, transltory, or prellminary manner, with the object of entering into a real property transaction, "Buyer" includes vendee or jessee.

(d) "Dual agent” means an agent acting, either directly or through an assaciate licensee, as agent for both the ssller and the buyer in a real property transaction.

(e) "Listing agreement’ means a contract between an owner of real property and an agent, by which the agent has been authorized to sell the real property or to find or obtain & buyer.

() "Listing agent" means a person who has obtained a listing of real property to act as an agent for compensation.

(g)  "Llsting price" is the amount expressed in dollars specified in the listing for which the seller is willing to sell the real property through the listing agent.

(h)  "Offering price” Is the amount expressed in dollars specified In an offer to purchase for which the buyer is willing to buy the reaf property.

(I} "Offer fo purchase” means a wrltten contract executed by a buyer acting through a selling agent which becomes the contract for the sale of the real property upon acceptance by the
seller,

)] "Real property” means any estate specified by subdivision (1)or (2) of Section 761 in property which constitutes or is improved with one to four dweliing units, any leasehold In this
type of properly exceeding one year's duration, and mobile homes, when offered for sale or sold through an agent pursuant to the authority contalned in Section 10131.6 of the
Business and Professfons Code.

(k) "Real property transaction" means a transaction for the sale of real properly In which an agent is employed by one or more of the principals to act in that transactlon, and Includes a
listing or an offer to purchase.

[0)] "Sell," "sale,” or "sold" refers fo a transaclion for the transfer of real properly from the seller to the buyer, and includes exchanges of real property between the seller and buyer,
transactions for the creation of a real property sales contract within the meaning of Saction 2985, and transactions for the creation of a feasehold exceeding one year's duration.

(m) "Seller” means the transferor in a real property transaction, and includes an owner who lists real property with an agent, whether or not a transfer resuits, or who receives an offer to
purchase real property of which he or she Is the owner from an agent on behalf of another. "Selter” Includes both a vendor and a lessor.

(m  "Selling agent” means a listing agent who acts alone, or an agent who acts in cooperation with a listing agent, and who sells or finds and obtains a buyer for the real property, or an
agen! who locates property for a buyer or who finds a buyer for a property for which no listing exists and presents an offer to purchase to the seller.

(0} "Subagent' means a person to whom an agent delegates agency powers as provided in Articie 5 (commencing with Section 2349) of Chapter 1 of Title 8. However, "subagent’ does
not include an assoclate licensee who is acting under the supervision of an agent in & real property fransaction.

2079,14, Listing agents and selling agents shall provide the selier and buyer in a real property transaction with a copy of the disclosure form specified in Section 2079.16, and, except as

provided In subdivislon {c), shali obtain a signed acknowledgment of receipt from that seller or buyer, except as provided in this section or Section 2079,15, as follows:

{a) The listing agent, if any, shati provide the disclosure form to the seller prior to entering into the listing agreement.

{b) The selling agenl shall provide the disciosure form to the seller ag soon as praciicable prior to presenting the seller with an offer to purchase, unless the seliing agent previously
provided the seller with a copy of the disclosure form pursuant to subdivision. .

(©)  Where the selling agent does not deal on a face-to-face basis with the seller, the disclosure form prepared by the selling agent may be furnished to the seller (and acknowledgment
of recetpt obtained for the selling agent from the seller) by the listing agent, or the selling agent may deliver the disclosure form by certified mall addressed to the seiler at his or her
last known address, in which case no signed acknowledgment of receipt is required.

(d) The selling agent shall provide the disclosure form to the buyer as soon as practicable prior te execution of the buyer's offer to purchase, except that if the offer to purchase is not
prepared by the selling agent, the selling agent shall present the disclosure form to the buyer not iater than the next business day after the selling agent receives the offer to
purchase from the buyer.

2079.15. In any circumstance in which the seller or buyer refuses to sign an acknowledgment of receipt pursuant lo Section 2079.14, the agent, or an associate licensee acting for an
agent, shall sei forth, sign, and date a written declaration of the facts of the refusal.

2078.17.
{a) As soon as practicable, the selling agent shall disclose to the buyer and sefler whether the selling agent Is acting in the real property transaction exclusively as the buyer's agent,
exclusively as the seller's agent, or as a dual agent representing both the buyer and the seller. This relationship shall be confirmed in the contract to purchase and sell real properly

or in a sep: writing or ackr by the seller, the buyer, and the selling agent prior to or coincident with execution of that contract by the buyer and the seller,
respectively, '

()  As soon as praclicable, the listing agent shall disclose to the sefter whether the listing agent is acling in the real property transaction exciusively as the sefler's agent, or as a dual
agent representing both the buyer and seller. This relationship shall be confirmed in the contract to purchase and sell real property or in a separate writing or ackno
by the seller and the listing agent prior to or coincident with the execution of that contract by the seller,

(©) The required by subdivisions (a) and (b) shall be in the following form:

SAMPLE ONLY - DO NOT FILL OUT
is the Listing agent of (check one): ( ) the seffer exclusively; or ( ) both the buyer and seller.
Is the Selling agent, if not the same as the Listing Agent, of (check ons): ( ) the buyer exclusively; or { ) the seller exclusively, or { ) both the buyer and seiler.

(d)  The disclosures and confirmation required by this section shall be in addition to the disclosure required by Section 2078.14.

2079.18. No seliing agent in a real property transaclion may act as an agent for the buyer only, when the selling agent Is also acting as the listing agent in the transaction.

2079.19. The payment of compensation or the obligation to pay compensation to an agent by the seller or buyer is not necessarily determinative of a particular agency relationship
between an agent and the selter or buyer. A listing agent and a selling agent may agree to share any compensation or commission paid, or any right to any compensatlon or commission
for which an obligation arises as the result of a real estate transaction, and the terms of any such agreement shall not necessarily be determinative of a particular relationship.

2079.20. Nothing In this article prevents an agent from selecting, as a condition of the agent's employment, a specific form of agency relationship not specifically prohibited by this article if
the requirements of Section 2078.14 and Section 2079.17 are complied with.

2079.21. A dual agent shall not disclose to the buyer that the seller is willing to sell the property at a price less than the listing price, without the express written consent of the selier. A dual
agent shall not disclose to the seller that the buyer is willing to pay a price greater than the offering price, withoul the express written consent of the buyer. This section does not alter In
any way the duty or responsibility of a dual agent to any principal with respect to confidential information other than price.

2076.22. Nothing In this article precludes a listing agent from aiso being a selling agent, and the combination of these functions In one agent does not, of itself, make that agent a dual
agent.

2079.23. A contract between the principal and agent may be modified or altered to change the agency relationship at any time before the performance of the act which is the object of the
agency with the written consent of the parties to the agency relationship.

2079.24. Nothing In this articie shall be construed to either diminish the duty of disclosure owed buyers and sellers by agents and thelr associate licensees, subagents, and employees or
to relieve agents and their associate licensees, subagents, and empioyees from liabitity for their conduct in connection with acts governed by this article or for any breach of a fiduclary duty
or a duty of disclosure.



EXHIBIT B

WORK LETTER

This Work Letter ("Work Letter") sets forth the terms and conditions relating to the construction of TIs for
the Premises. All references in this Work Letter to the "Lease" shall mean the relevant portions of the Lease to which
this Work Letter is attached as Exhibit B.

SECTION 1

AS-IS CONDITION

Lessor has previously constructed the base, shell and core (i) of the Premises and (ii) of the floor(s) of the
Building on which the Premises are located (collectively, the "Base, Shell and Core"), and Lessee shall accept the
Base, Shell and Core in its current "AS-IS" condition existing as of the date ofthe Lease and the Lease Commencement
Date. Except for the TI Allowance set forth below, Lessor shall not be obligated to make or pay for any alterations or
improvements to the Premises, the Building or the Project.

SECTION 2

TENANT IMPROVEMENTS

2.1 TI Allowance. Lessee shall be entitled to a one-time TI Allowance in the amount of up to, but not
exceeding $20 per RSF, in the total allowance amount of $204,520, for the TT Allowance Items (as such term is defined
below). To the extent that the TI Allowance is not exhausted by the TI Allowance Items, Lessee may utilize the unused
portion of the TI Allowance only for moving expenses, cabling, data installation and/or furniture, fixtures and
equipment (“Related TI Expenses”), but which amount shall not exceed $2 per RSF. In no event shall Lessee be
entitled to receive any cash payment or credit against Rent or otherwise for any portion of the TI Allowance or
Increased TI Allowance which is not used to pay for the TI Allowance Items and/or Related TI Expenses. Tenant
shall have the option to increase the T1 Allowance, provided that any Increased TI Allowance (defined below) shall
be reflected by an increase in the Base Rent of $.0125 per RSF, per month, of the entire Original Term, for every $1
of Increased TI Allowance, and provided that the total Increased TI Allowance does not exceed $10.00 per RSF.
Notwithstanding anything to the contrary in this Section 2.1 or elsewhere in this Work Letter or in this Lease, the TI
Allowance shall be available for use pursuant to the terms hereof only for TIs performed and Related TT Expenses
incurred prior to Lessee’s initial occupancy.

22 Disbursement of TI Allowance. Except as otherwise set forth in this Work Letter, TI Allowance
shall be disbursed by Lessor to contractor(s) and/or vendor(s) pursuant to Lessor’s standard disbursement process,
only for the following items and costs (collectively, the "TI Allowance Items") and the Related TI Expenses:

2.2.1  payment of the fees of the "Architect" and the "Engineers," as those terms are defined in
Section 3.1 of this Work Letter, and payment of the fees incurred by, and the cost of documents and materials supplied
by, Lessor and Lessor’s consultants in connection with the preparation and review of the "Construction Drawings,"
as that term is defined in Section 3.1 of this Work Letter;

2.2.2  the payment of plan check, permit and license fees relating to construction of the TIs;

2.2.3  the cost of construction of the TIs, including, without limitation, contractors’ fees and
general conditions, testing and inspection costs, costs of utilities, trash removal, parking and hoists, and the costs of
after-hours freight elevator usage;

2.24  the cost of any changes in the Base, Shell and Core when such changes are required by the
Construction Drawings (including if such changes are due to the fact that such work is prepared on an unoccupied
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basis), such cost to include all direct architectural and/or engineering fees and expenses incurred in connection
therewith;

2.2.5  the cost of any changes to the Construction Drawings or TIs required by applicable laws;

2.2.6  sales and use taxes and Title 24 fees;

2.2.7  the cost and expenses associated with complying with all national, state and local codes,
including California Energy Code, Title 24, including, without limitation, all costs associated with any lighting or
HVAC retrofits required thereby;

2.2.8  Intentionally Deleted.

2.2.9  all other costs to be expended by Lessor in connection with the construction of the TIs.

2.3 ADA Compliance. Lessor is responsible for compliance with Americans with Disabilities Act in
the common areas of the building including restrooms and parking lots and elevators through the term of Lease.

24 Specifications for Building Standard Components. Lessee shall be responsible for establishing, and
complying with the specifications (the "Specifications") for the Building standard components to be used in the
construction of the TIs in the Premises, which Specifications call for the use of materials consistent with the existing
tenant improvement finishes in the Building and Project, when said tenant improvement finishes are visible from

outside the Premises, e.g. window coverings, in order to maintain the Project’s uniform appearance,.

SECTION 3

CONSTRUCTION DRAWINGS

3.1 Selection of Architect/Construction Drawings. Lessor shall retain an architect/space planner (the
"Architect"), to prepare the "Construction Drawings," as that term is defined in this Section 3.1. Lessor shall retain
Lessor’s engineering consultants (the "Engineers") to prepare all plans and engineering working drawings relating to
the structural, mechanical, electrical, plumbing, HVAC, life safety, and sprinkler work in the Premises. The plans and
drawings to be prepared by Architect and the Engineers hereunder shall be known collectively as the "Construction
Drawings." Notwithstanding that any Construction Drawings are reviewed and approved by Lessor or prepared by
its Architect, Engineers and consultants, and notwithstanding any advice or assistance which may be rendered to
Lessee by Lessor’s Architect, Engineers, and consultants, Lessor shall have no liability whatsoever in connection
therewith and shall not be responsible for any omissions or errors contained in the Construction Drawings Lessee shall
recommend an Architect and Engineers to Lessor for Lessor’s approval and selection, as Lessor may elect.

32 Final Space Plan. Within 14 calendar days from receipt from Lessor Lessee shall review and
approve a detailed space plan for the construction of TIs in the Premises, which space plan shall be prepared by the
Architect (the "Final Space Plan"), and shall submit the approved Final Space to Lessor for final approval if Lessee
has proposed changes..

33 Final Working Drawings. Based on the Final Space Plan, Lessee shall cause the Architect and the
Engineers to complete the architectural and engineering drawings for the Premises, and Architect shall compile a fully
coordinated set of architectural, structural, mechanical, electrical and plumbing working drawings in a form which is
complete to allow subcontractors to bid on the work and to obtain all applicable permits (collectively, the "Final
Working Drawings"). Uponreview and approval by Lessee of the Final Working Drawings, Lessee shall submit the
same to Lessor for Lessor’s approval. The Final Working Drawings shall incorporate modifications to the Final Space
Plan as necessary to comply with the floor load and other structural and system requirements of the Building. To the
extent that the finishes and specifications are not completely set forth in the Final Space Plan for any portion of the
TIs depicted thereon, the actual specifications and finish work shall be in accordance with the Specifications. Lessor
shall approve or reasonably disapprove the Final Working Drawings or any revisions thereto within fourteen (14)
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calendar days after Lessee delivers the Final Working Drawings or any revisions thereto to Lessor; provided, however,
that Lessee may only disapprove the Final Working Drawings to the extent the same are not (subject to changes
reasonably required by Lessee) in substantial conformance with the Final Space Plan ("Working Drawing Design
Problem").

34 Approved Working Drawings. The Final Working Drawings shall be approved by Lessor (the
"Approved Working Drawings") prior to the commencement of the construction of the TIs. Lessee shall cause the
Architect to submit the Approved Working Drawing to the applicable local governmental agency for all applicable
building permits necessary to allow "Contractor," as that term is defined in Section 4.1 of this Work Letter, to
commence and fully complete the construction of the TIs (the "Permits").

3.5 Time Deadlines. Lessor shall use its reasonable efforts to cooperate with Architect, the Engineers,
and Lessee to complete all phases of the Construction Drawings and the permitting process and to receive the Permits,
and with Contractor, for approval of the "Cost Proposal," as that term is defined in Section 4.2 below as soon as
possible after the execution of the Lease. Lessee shall update and discuss with Lessor on a weekly basis Lessee’s
progress in the construction of TIs.

SECTION 4

CONSTRUCTION OF TENANT IMPROVEMENTS

4.1 Selection of Contractor and Lessee's Agents.

4.1.1  The Contractor. Lessor shall retain, a general contractor, which Lessor may select from
those recommended by Lessee, to construct the TIs through a competitive bidding process including at least 3 general
contractors. The contractor chosen by Lessee from the approved list of bidders shall be the contractor submitting
the lowest qualified responsible cost bid. Following such bidding process and Lessor’s retention of a general contractor
in accordance with the terms hereof, such contractor shall thereafter be the "Contractor" hereunder.

412  Lessee's Agents. All subcontractors, laborers, materialmen, and suppliers used by Lessee
(such subcontractors, laborers, materialmen, and suppliers, and the Contractor to be known collectively as "Lessee's
Agents") must be approved in writing by Lessor, which approval shall not be unreasonably withheld or delayed;
provided that, in any event, Lessee must contract with Lessor's base building subcontractors for any mechanical,
electrical, plumbing, life safety, structural, heating, ventilation, and air-conditioning work in the Premises.

4.1.3 Lessee will be the PM/CM for the facility build-out. Lessee will be responsible for oversight
and coordination of the Work, including coordination with the Lessor subcontractors and the Lessor.
will act as the representative for Lessee for day to day oversight of the project.

4.2 Cost Proposal. After the Approved Working Drawings are signed by Lessor and Lessee and the
"Work Schedule" (as such term is defined below in Section 4.3.4) is mutually approved, Lessor shall provide Lessee
with a cost proposal in accordance with the Approved Working Drawings and the approved Work Schedule, which
cost proposal shall include, as nearly as possible, the cost of all TI Allowance Items to be incurred by Lessee in
connection with the construction of the TIs (the "Cost Proposal"). Notwithstanding the foregoing, portions of the
cost of the TIs may be delivered to Lessee as such portions of the TIs are priced by Contractor (on an individual item-
by-item or trade-by-trade basis), even before the Approved Working Drawings are completed (the "Partial Cost
Proposal"). Lessee shall approve and deliver the Cost Proposal to Lessor within five (5) business days of the receipt
of the same (or, as to a Partial Cost Proposal, within two (2) business days of receipt of the same). The date by which
Lessee must approve and deliver the Cost Proposal, or the last Partial Cost Proposal to Lessor, as the case may be,
shall be known hereafter as the "Cost Proposal Delivery Date." The total of all Partial Cost Proposals, if any, shall
be known as the Cost Proposal.

43 Construction of TIs by Contractor under the Supervision of Lessee.
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4.3.1 Over-Allowance Amount. On the Cost Proposal Delivery Date, Lessee shall deliver to
Lessor cash in an amount (the "Over-Allowance Amount") equal to the difference between (i) the amount of the Cost
Proposal and (ii) the amount of the TT Allowance and Increased TT Allowance, if Lessee elects to receive Increased
TI Allowance (less any portion thereof already disbursed by Lessor, or in the process of being disbursed by Lessor,
on or before the Cost Proposal Delivery Date). The Over-Allowance Amount shall be disbursed by Lessor prior to
the disbursement of any then remaining portion of the TI Allowance, and such disbursement shall be pursuant to the
same procedure as the TI Allowance. In the event that, after the Cost Proposal Date, any revisions, changes, or
substitutions shall be made to the Construction Drawings or the TIs or the Work Schedule, any additional costs which
arise in connection with such revisions, changes or substitutions shall be added to the Cost Proposal and shall be paid
by Lessee to Lessor immediately upon Lessor’s request to the extent such additional costs increase any existing Over-
Allowance Amount or result in an Over-Allowance Amount. Following completion of the TIs, Lessor shall deliver
to Lessee a final cost statement which shall indicate the final costs of the TI Allowance Items, and if such cost
statement indicates that Lessee has underpaid or overpaid the Over-Allowance Amount, then within ten (10) business
days after receipt of such statement, Lessee shall deliver to Lessor the amount of such underpayment or Lessor shall
return to Lessee the amount of such overpayment, as the case may be.

4.3.2  Lessee Supervision. After Lessor retains the Contractor, Lessee shall be solely responsible
for supervising the Contractor in the construction by Contractor in accordance with the Approved Working Drawings
and the Cost Proposal.

433  Contractor’s Warranties and Guarantees. Lessor hereby assigns to Lessee all warranties
and guarantees by Contractor relating to the TIs, which assignment shall be on a non-exclusive basis such that the
warranties and guarantees may be enforced by Lessor and/or Lessee, and Lessee hereby waives all claims against
Lessor relating to, or arising out of the construction of, the TIs. Improvements shall be warrantied for a minimum of
one year.

434  Work Schedule. The parties agree that the TIs shall be performed in phases (based on a
mutually agreeable construction schedule) and in a manner that minimizes the disruption of Lessee’s operations at the
Premises. As soon as practicable following the execution of this Lease, Lessor will deliver to Lessee, for Lessee's
review and approval, a schedule ("Work Schedule") which will set forth the timetable for the planning and completion
of the installation of the TIs. The Work Schedule will set forth each of the various items of work to be done or
approval to be given by Lessor and Lessee in connection with the completion of the TIs. The Work Schedule will be
submitted to Lessee for its approval, which approval Lessee agrees not to unreasonably withhold, and, once approved
by both Lessor and Lessee, the Work Schedule will become the basis for completing the TIs. Lessor may, from time
to time during construction of the TIs, modify the Work Schedule as Lessor reasonably deems appropriate so long as
Lessee reasonably approves such modifications. If Lessee reasonably disapproves of the Work Schedule, it shall
provide Lessor with a explanation for such reasonable disapproval along with proposed changes to the Work Schedule
which make the Work Schedule acceptable to Lessee. Notwithstanding anything herein to the contrary, any
inconvenience suffered by Lessee during the performance of the TIs shall not subject Lessor to any liability for any
loss or damage resulting therefrom or entitle Lessee to any credit, abatement or adjustment of rent or other sums
payable under this Lease.

SECTION 5

SUBSTANTIAL COMPLETION

(a) Substantial Completion; Punch-List. For purposes of Section 7(a)(ii) above, the TIs will be deemed to
be “substantially completed” when Lessor: (a) is able to provide Lessee with reasonable access to the Premises and
(b) has substantially performed all of the TI Work required to be performed by Lessor under this Work Letter, other
than minor “punch-list” type items and adjustments which do not materially interfere with Lessee’s access to or use
of the Premises. Within ten (10) days after delivery of the Premises to Lessee, Lessee and Lessor will conduct a
walk-through inspection of the Premises and prepare a written punch-list specifying those punch-list items which
require completion, which items Lessor will thereafter diligently complete.

(b) Delivery of Possession. Lessor agrees to deliver possession of the Premises to Lessee when the TIs have
been substantially completed in accordance with Section (b) above. The parties estimate that Lessor will deliver
possession of the Premises to Lessee and the Term will commence on or before the Estimated Commencement Date
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set forth in Section 1.6 of the Summary. Lessor agrees to use its commercially reasonable efforts to cause the

- Premises to be substantially completed on or before the Estimated Commencement Date. Lessee agrees that if
Lessor is unable to deliver possession of the Premises to Lessee on or prior to the Estimated Commencement Date
specified in Section 1.6 of the Summary, the Lease will not be void or voidable, nor will Lessor be liable to Lessee
for any loss or damage resulting therefrom.

SECTION 6

LESSEE DELAYS.

For purposes of this Work Letter, “Lessee Delays” means any delay in the completion of the TIs resulting
from any or all of the following: (a) Lessee’s failure to timely perform any of its obligations pursuant to this Work
Letter, including any failure to complete, on or before the due date therefor, any action item which is Lessee’s
responsibility pursuant to the Work Schedule delivered by Lessor to Lessee pursuant to this Work Letter; (b)
Lessee’s changes to Space Plans or Final Plans after Lessor’s approval thereof; (c) Lessee’s request for materials,
finishes, or installations which are not readily available or which are incompatible with the Standards; (d) any delay
of Lessee in making payment to Lessor for Lessee’s share of the Work Cost; (e) any other act or failure to act by
Lessee, Lessee’s employees, agents, architects, independent contractors, consultants and/or any other person
performing or required to perform services relating to the construction of the Tls, provided that Lessor has selected
contractors, Architect or Engineers recommended by Lessee.. Lessee is not responsible for Force Majeure Delays.

SECTION 7

MISCELLANEQUS

7.1 Lessee’s Representative. Lessee has designated (per sections 3.5 and 4.1.3
of this Work Letter) as its sole representative with respect to the matters set forth in this Work Letter, who shall have
full authority and responsibility to act on behalf of the Lessee as required in this Work Letter.

7.2 Lessor’s Representative. Lessor has designated Silverstone Property Management as its sole
representative with respect to the matters set forth in this Work Letter, who, until further notice to Lessee, shall have
full authority and responsibility to act on behalf of the Lessor as required in this Work Letter.

7.3 Time of the Essence in This Work Letter. Unless otherwise indicated, all references herein to a
"number of days" shall mean and refer to calendar days. In all instances where Lessee is required to approve or deliver
an item, if no written notice of approval is given or the item is not delivered within the stated time period, at Lessor’s
sole option, at the end of said period the item shall automatically be deemed approved or delivered by Lessee and the
next succeeding time period shall commence.

7.4 Lessee’s Lease Default. Notwithstanding any provision to the contrary contained in the Lease, if an
event of default by Lessee as described in Section 19.1 of the Lease or any default by Lessee under this Work Letter
has occurred at any time on or before the Substantial Completion of the Premises, then (i) in addition to all other rights
and remedies granted to Lessor pursuant to the Lease, at law and/or in equity, Lessor shall have the right to withhold
payment of all or any portion of the TI Allowance and/or Lessor may cause Contractor to cease the construction of
the Premises (in which case, Lessee shall be responsible for any delay in the Substantial Completion caused by such
work stoppage), and (ii) all other obligations of Lessor under the terms of this Work Letter shall be forgiven until such
time as such default is cured pursuant to the terms of the Lease (in which case, Lessee shall be responsible for any
delay in the Substantial Completion caused by such inaction by Lessor).

LESSEE:
DATE: City of Garden Grove
By:
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Name:

Title:

LESSOR:

DATE: LT Properties Company

By:

Name:

Title:
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Attachment No. 2

12966 Euclid St. Master Lease Payment Schedule

Month Calendar Monthly Base Annual Payment/ Rent Credit
No. Month R.S.F Lease Rat Rent Fiscal Year Fiscal Year Months
Security
Deposit 10,271 § 1.800 $ 18,488.00 2015-16
1 3/1/2016 10,271 S 1.50 S 15,406.50
2 4/1/2016 10,271 $ 150 $ 15,406.50
3 5/1/2016 10,271 $ 150 S 15,406.50
4 6/1/2016 10,271 $ 150 S - $ 64,707.50 Free Rent
5 7/1/2016 10,271 $ 150 S 15,406.50 " 2016-17
6 8/1/2016 10,271 S 150 $ 15,406.50 ‘
7 9/1/2016 10,271 $ 150 $ 15,406.50
8 10/1/2016 10,271 S 150 S 15,406.50
9 11/1/2016 10,271 $ 150 S 15,406.50
10 12/1/2016 10,271 S 150 S 15,406.50
11 1/1/2017 S 150 § 15,406.50
IX12 2/1/2017 $ 150 § 15,406.50
14 4/1/2017 10,271 $ 155 § 15,920.05
15 5/1/2017 10,271 & 155 S 15,920.05
16 6/1/2017 10,271 $§ 155 § 15,920.05 $ 186,932.20
17 7/1/2017 10,271 S S 15,920.05 ‘ 2017-18
18 8/1/2017 10,271 S S - : Free Rent
19 9/1/2017 10,271 S S 15,920.05
20 10/1/2017 10,271 S S 15,920.05
21 11/1/2017 10,271 S S 15,920.05
22 12/1/2017 10,271 S S 15,920.05
23 1/1/2018 10,271 S S 15,920.05
2/1/2018 $ S
B .
$ $ 16,
27 5/1/2018 10,271 S S 16,433.60
28 6/1/2018 10,271 S S 16,433.60 S 7,174.75
29 7/1/2018 10,271 $ S 16,433.60 2018-19
30 8/1/2018 10,271 S S 16,433.60
31 9/1/2018 10,271 S S 16,433.60
32 10/1/2018 10,271 S S 16,433.60
32 11/1/2018 10,271 S ) 16,433.60
34 12/1/2018 10,271 S S 16,433.60
35 1/1/2019 10,271 S S 16,433.60
Free Rent
4/1/2019 10,271 16,947.15
39 5/1/2019 10,271 $§ 165 § 16,947.15




COMMENCEMENT DATE MEMORANDUM

AIR Commercial Real Estate Association

By and Between (Lessor): LT Properties

And (Lessee): City of Garden Grove, a Municipal Corporation

Address of Premises: 12966 Euclid Street, Suite 130, 150, 450, 510 & 525
Orange, CA 92840

THIS MEMORANDUM, made as of TBD by and between LT Properties
("Lessor)and City of Garden Grove
("Lesses”).
Recitals:
Lessor and Lessee are parties to that certain Lease, dated for reference purposes (the "Lease”) for certain

premises (the “Premises”) commonly known as 12966 Euclid Street, Suite 130, 150, 450, 510 & 525,
Garden Grove, CA 82840

Lessee is now in possession of the Premises and the Term of the Lease has commenced.

Lessor and Lessee desire to enter into this Memorandum confirming the Commencement Date, the Expiration Date and other matters
under the Lease.

NOW, THEREFORE, Lessor and Lessee agree as follows:

1. The actual Commencement Date is TBD
2, The actual Expiration Date is TBD
3. The Base Rent shall be adjusted on the dates indicated as follows:

(strike if not applicable)
4. Other:

(strike if not applicable)
5. Capitalized terms not defined herein shall have the same meaning as set forth in the Lease.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date and year first above written.

By LESSOR: By LESSEE:

LT Properties City of Garden Grove
By: By:

Name Printed: Louis Tseng Name Printed:
Title: General Partner Title:

By: By:

Name Printed: Name Printed:
Title: Title:

Address: Address:
Telephone: ( ) Telephone: ( )
Facsimile: ( ) Facsimile: ( )
Federal 1D No.: Federal ID No.:

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Real Estate Assoclation, 500 N Brand Blvd, Suite 900, Glendale, CA 81203.

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616. 0615-COM-12966 Euclld St-City GG:fme:sp
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ADDENDUM TO OFFICE BUILDING LEASE [Paragraph 52]
Dated JUNE 4, 2015

52.  This Addendum (“Second Addendum™), relating to that certain STANDARD MULTI-
TENANT OFFICE LEASE - GROSS dated June 4, 2015 (“Lease”), by and between LT
PROPERTIES COMPANY, a California Limited Partnership (“Lessor”) and CITY OF GARDEN
GROVE, A MUNICIPAL CORPORATION (“Lessee”)(Lessor and Lessee are collectively “the
Parties™), relating to that certain real property leasehold affecting the premises commonly
described as 12966 Euclid Street, Suites 130-150, 450, 510 and 525, Garden Grove, California
92840 (“the Premises™), sets forth the following additional or substitute terms which supplement
or replace the terms of the Lease to the extent of any conflict therewith.

Recitals

A. The Lease contains the AIR form STANDARD MULTI-TENANT OFFICE LEASE —
GROSS, and two AIR form addenda, entitted RENT ADJUSTMENTS STANDARD
LEASE ADDENDUM [Paragraph 50] and OPTION(S) TO EXTEND STANDARD
LEASE ADDENDUM [Paragraph 51}, RULES AND REGULATIONS FOR
STANDARD OFFICE LEASE, REPRESENTATION CONFIRMATION [Exhibit “A™],
WORK LETTER [Exhibit “B”], and COMMENCEMENT DATE MEMORANDUM,
respectively. Therefore, for clarity of identification, this instrument is entitled “Addendum
[Paragraph 52].”

B. The Lease and the Addendum, [Paragraph 50], [Paragraph 51], [Paragraph 52], RULES
AND REGULATIONS FOR STANDARD OFFICE LEASE, WORK LETTER, and
COMMENCEMENT DATE MEMORANDUM shall collectively be referred to herein as
“the Complete Lease.”

C. To the extent of any conflict between the Lease and the Addendum [Paragraph 52], the
Addendum [Paragraph 52] shall control the Lease.

D. The Complete Lease shall be deemed the lease which controls the rights and obligations of
the Parties with respect to their Lessor/Lessee relationship as it pertains to the Premises,
and any ancillary rights or obligations of the Parties as might pertain to the Project, as is
defined therein.

E. Capitalized terms are as defined in the Lease and Addendum, as the case may be.

F. The Parties have agreed for Lessor to perform certain tenant improvements to the Premises
(the “TIs”), the precise completion date for which is presently unknown as said work has
yetto commence. In light of this, the Parties have agreed to certain conditions which apply
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to the Commencement Date and the Expiration Date, as set forth below, as well as the use,
excess, or increase of a tenant improvement allowance (“TI Allowance,” defined below)
agreed to by the Parties. The Parties have also executed a Work Letter dated June 16, 2015
which further addresses the tenant improvements, the description and scope of which are
set forth in the Work Letter.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of

which are hereby acknowledged, the Parties hereby agree as follows:

1.

T1 Allowance. The Parties have provided an allowance at Lessor’s expense of $20 per
rentable square foot (“RSF”) of the Premises for construction costs by Lessor of the TIs,
for a total allowance of $204,520, per the scope and description set forth in the Work Letter.
(“TI Allowance™) Said construction costs include but are not limited to any design costs,
permits, inspections, fees, and any other costs related to the construction of the TIs. To the
extent that the TI Allowance is not exhausted by construction of the TIs, Lessee may utilize
the unused portion of the TI Allowance only for moving expenses, cabling, data installation
and/or furniture, fixtures and equipment, but which amount shall not exceed $2 per RSF.
In no event shall Lessee be entitled to receive any cash payment or credit against Rent or
otherwise for any portion of the TI Allowance or Increased TI Allowance not used to pay
for the items set forth in Section 2 of the Work Letter or this Addendum.

Increased TI Allowance. Lessee may, at Lessee’s election, opt to increase the TI
Allowance (“Increased TI Allowance™) for construction costs of the TIs, provided that any
Increased T1 Allowance shall be reflected by an increase in the Base Rent of $.0125 per
RSF, per month, of the entire Original Term, for every $1 of Increased TI Allowance and
provided that the total Increased TI Allowance does not exceed $10.00 per RSF.

Access for Telecommunications Installation. Upon execution of the Lease, Lessee shall
have reasonable access to the Premises, Building and Project during normal business hours
or as approved by Landlord to install telecommunications cabling and facilities, including
conduits and receptacles, for telephone, Internet, networking, video, cable, television and
other telecommunications facilities.

Delays in Possession and Construction of Tls. Section 3.3 of the Lease shall be deleted
and replaced with the following:

(a) Lessee Delays. Lessee understands and agrees that although Lessor retains
the contractors for the construction of TIs, in the event that said contractors are selected
from recommendations by Lessee, subject to certain terms set forth in the Work Letter,
Lessee shall be solely responsible for the supervision of the contractors and any and all
delays caused by said contractors in the construction of TIs, and no delays in the
construction of TIs by said contractors shall entitle Lessee to terminate the Lease or shall
affect the Commencement Date or Lessee’s obligation to pay Rent under the terms of the
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10.

Lease. In the event Lessor does not retain the contractors recommended by Lessee, Lessee
1s solely responsible for contractor supervision but shall only be responsible for the delays
in the construction of the TIs to the extent that the delays are caused by Lessee’s act or
failure to act, as more specifically set forth in Section 6 of the Work Letter, and the Rent
shall be abated for specific day(s) of delays not caused by Lessee; but nothing in this
provision shall entitle Lessee to terminate the Lease or change the Commencement Date
or Expiration Date of the Lease.

(b) Lessor Delays. If Lessor fails to timely cooperate with Lessee and the
contractors in the construction of the TIs, and such failure to cooperate causes delays in the
construction of the TIs, the Rent shall be abated for specific day(s) of delays caused by
Lessor.

(c) Force Majeure Delays.“Force Majeure Delays” means any actual delay in
the construction of the TIs, which is beyond the reasonable control of Lessor or Lessee,
as the case may be. In the event of a Force Majeure Delays, Lessee shall be obligated to
pay for only one-half (1/2) of the Rent set forth in the Lease for the spemﬁc day(s) of
Force Majeure Delays.

Recitals. The recitals are incorporated herein and constitute part of the promises and
consideration between the Parties with respect to the Complete Lease.

The Complete Lease contains the entire agreement between the Parties hereto. The terms
of the Complete Lease are contractual and not a mere recital. The Complete Lease is
executed without reliance upon any promise, warranty, or representation by any party or
any representative of any party other than those expressly contained herein, and each party
has carefully read the Complete Lease and has been advised of its meaning and
consequences by its attorney and signs the Complete Lease of its own free will.

The Complete Lease shall bind the heirs, personal representatives, successors and assigns
of each party and inure to the beneﬁt of each party, its agents, employees, servants,
successors and assigns.

The Complete Lease shall be interpreted pursuant to the laws of the State of California.

The Parties understand and agree that the Complete Lease may not be altered, amended,
modified or otherwise changed in any respect or any particular whatsoever, except in
writing, duly executed by each of the parties to the Complete Lease or their authorized
representatives.

The provisions of the Complete Lease shall be considered severable such that if any
provision or part thereof shall at any time be held under any law or ruling to be invalid,
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11.

12.

13.

14.

such provision or part thereof shall remain in force to the extent allowed by law, and all
other provisions shall remain in full force and effect and enforceable.

The Complete Lease has been reviewed by the Parties and their respective counsel, prior
to its signing, and each party has had an opportunity to fully discuss the terms hereof with
counsel. The Parties hereto stipulate that any common law or statutory provision that an
ambiguous term be construed against the maker of the Complete Lease is hereby waived.

The Complete Lease together with all exhibits, including, but not limited to Exhibit “B”,
the Work Letter and all Addenda to Office Building Lease is subject to the approval of the
Garden Grove City Council. The Complete Lease shall not be binding or effective on any
Party hereto until approved by the Garden Grove City Council and executed by the City
Council’s authorized City official and Lessor’s authorized agent(s).

The Parties acknowledge Lessee’s representation that Lessee is self-insured under a
combination of a self-insured retention and excess coverage in an amount which exceeds
the insurance coverage requirements in the Lease pursuant to Paragraph 8 et seq, and 9 et
seq., and Lessor accepts said self-insurance as satisfying the insurance provisions of the
Lease.

The Complete Lease may be executed in counterparts, all of which shall constitute the
Complete Lease, notwithstanding that all parties to the Complete Lease are not signatory
to the same counterpart. Delivery of an executed counterpart of this Complete Lease by
telefacsimile shall be equally as effective as delivery of an original executed counterpart.
Any party delivering an executed counterpart of this Complete Lease by telefacsimile also
shall deliver an original executed counterpart of this Complete Lease. Signature and
acknowledgement pages may be detached from the counterparts and attached to a single
copy of this Complete Lease to physically form one (1) original document.

LESSEE:

DATE:
Attest:

By:

City of Garden Grove, a municipal
corporation

By:

Kathy Bailor, City Clerk : Allan L. Roeder, Interim City Manager

Approved to form:

By:

Thomas F. Nixon, City Attorney
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LESSOR:

DATE: LT Properties Company

By:

Name:

Title:
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Attachment No. 2

6/1/2019 10,271 $ $ 16,947.15 $  182,823.80
7/1/2019 10,271 S 3 16,947.15 201920
8/1/2019 10,271 $ $ 16,947.15
9/1/2019 10,271 $ $ 16,947.15
10/1/2019 10,271 $ $ 16,947.15
11/1/2019 10,271 $ $ 16,947.15
12/1/2019 10,271 $ $ 16,947.15
1/1/2020 10,271 $ $ 16,947.15
2/1/2020 10,271 $ $ 16,947.15
, $ $ 17,460.70
5/1/2020 10,271 $ $ 17,460.70
6/1/2020 10,271 $ $ . 187,959.30 Free Rent
7/1/2020 10,271 $ 3 17,460.70 ~ 202021
8/1/2020 10,271 $ $ 17,460.70
9/1/2020 10,271 $ $ 17,460.70
10/1/2020 10,271 $ $ 17,460.70
11/1/2020 10,271 $ $ 17,460.70
12/1/2020 10,271 $ $ 17,460.70
1/1/2021 10271 $ $ 17,460.00
2/1/2021 10,271 $ $
4/1/2021 10271 $ 175 $ 17,974.25
63 5/1/2021 10,271 $ 175 $ 17,974.25 | ,
64 6/1/2021 10271 $ 175 $ - §  193,607.65 Free Rent
65 7/1/2021 10,271 & 175 $ 17,974.25 202122
66 8/1/2021 10,271 $ 175 $ 17,974.25
67 9/1/2021 10,271 $ 175 $ 17,974.25
68 10/1/2021 10,271 $ 175 $ 17,974.25
69 11/1/2021 10,271 ¢ 175 $ 17,974.25
70 12/1/2021 10,271 $ 175 $ 17,974.25
71 1/1/2022 10,271 $ 175 $ 17,974.25
17,9
Lt oo
4/1/2022 10,271 $ $ 18,487.80
75 5/1/2022 10,271 ¢ 1.80 $ 18,487.80
76 6/1/2022 10,271 $ 1.80 $ 18,487.80 $  217,745.20
77 7/1/2022 10,271 $ 1.80 S 18,487.80 ~ 202223
78 8/1/2022 10,271 $ 180 $  18487.80
79 9/1/2022 10,271 $ 1.80 $ 18,487.80
80 10/1/2022 10,271 $ 1.80 $ 18,487.80
81 11/1/2022 10,271 $ 1.80 $ 18,487.80
82 12/1/2022 10,271 $ 1.80 $ 18,487.80
83 1/1/2023 10,271 § 180 S - ~ Free Rent
84 2/1/2023 10,271 ¢ 1.80 $ 18,487.80




Attachment No. 2

86 4/1/2023 10,271 S 185 S 19,001.35

87 5/1/2023 10,271 S 185 S 19,001.35 ;
88 6/1/2023 10,271 S 185 S 19,001.35 $ 205,420.00

Total Lease Payments: $ 1,416,370.40
Notes:

1. There are 6 months of free rent spread throughout the 88-month term of the lease.
2. Highlighted rows indicate the anniversary date of the commencement date, and rent increases.
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