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Santa Clara AGENDA REPORT

Tho Cantar of What's Possible

|
City of i

Date:
To: City Manager for Council Action
From: Director of Electric Utility

Subject: Approval of Five Year Standard Industrial/Commercial Multi-Tenant Lease - Net
Agreement with Gahrahmat Family Limited Partnership Il, LP (APN 224-04-080) for
Commercial Space at 881 Martin Street for Electric Department Resources, Power
Trading and Marketing and Customer Services Divisions

EXECUTIVE SUMMARY

The Electric Department is currently leasing office space across Lincoln Street from City Hall at
1601 Civic Center Drive to house the Resources, Power Trading, Marketing and Customer
Services Divisions on a month to month gross lease at $2.75 per square foot. In April, 2015 the
building was sold and the new lease will go to a 5 year triple net lease which will include a share
of operating expenses, insurance and property tax, with an estimated cost of approximately $3.00
per square foot. The City would also be responsible for 51% of any potential expenses for capital
improvements in the common areas of the building over the next five years.

The Electric Department has located another parcel which is approximately 32,000 square feet of
building space, which Is centrally located between City Hall, the Electric Corporation yard and the
Donald Von Raesfeld Power Plant. This lease is a five yeartriple net lease for $1.10 per square
foot, plus $.22 per square foot triple net expenses for a total of $1.32 per square foot. The City
would also be responsible for 58% of any potential expenses for capital improvements in the
common areas of the building over the next five years. Major equipment (air handling units,
backup generator) have been recently updated at this newer building so significantly lower capital
improvements are expected. Landlord is funding $160,000 in tenant improvements toward the
expected $300,000 move-in costs. Staff proposes to enter into a Standard Industrial/Commercial
Multi-Tenant Lease — Net Agreement with Gahrahmat Family Limited Partnership I, LP. A copy
of the Lease Agreement with Gahrahmat Family Limited Partnership LP can be viewed on the
City's website or is available in the City Clerk’s Office for review during normal business hours.

ADVANTAGES AND DISADVANTAGES OF ISSUE

The office space requirements for the Department Resources, Power Trading and Marketing and
Customer Services Divisions cannot be met by current City facilities. The non-existence of
adequate facilities will hinder the Department’s ability to meet plan objectives. Entering into this
agreement will require an overlap of three months of lease payments, and will mitigate the current
risk of the month-to-month tenancy and reduce the risk of significant Capital Improvement costs at
the existing location. Tenant impraovements will begin November 1, 2015, with a move-in date of
January, 2016.

ECONOMIC/FISCAL IMPACT

The rent for the first year of this five-year lease is to be $1.10 per square foot plus $.22 triple net
expense, for a total of $1.32 per square foot. Base rent is subject to a 3% annual escalation. The
cost for the first year of this lease will be $514,704.96. Sufficient funds are available in the
Electric Department Contractual Services/Not Classified account, 091-1356-87870-(F)92300.




Subject: Standard Industrial/Commercial Multi-Tenant Lease with Gahrahmat Family Limited
Partnership 11, LP
Page 2

RECOMMENDATION

That the Council approve, and authorize the City Manager to execute, a Five Year Standard
Industrial/Commercial Multi-Tenant Lease — Net Agreement with Gahrahmat Family Limited
Partnership I, LP (APN 224-04-090), for an expected cost of $514,704.96 in the first year for
commercial space at 881 Martin Ave. for the Electric Department Resources, Power Trading and
Marketing and Customer Service Divisions, in substantially the form presented, subject to final
review and approval by the City Attorney’s Office.
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Documents Related to this Report:
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[4 an Addendum consisting of Paragraphs __ 50 through __ 57 o

M a site plan depicting the Premises ("Exhibit A");

[ a site plan depicting the Project ("Exhiblt B");

0O a current set of the Rules and Regulations for the Project;

O a current set of the Rules and Regulations adopted by the owners' association;

O a Work Letter;

[ other (specify); Agency Confirmation (Attachment A); Real Property Disclosures (Attachment B);

2. Premlses.

21 Letting. Lessor hereby leases 1o Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, al 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 andis 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.

22 Condition. Lessor shall deliver that portion of the Premises contained within the Building ("Unit") to Lessee broom clean and free
of debris on the Commencement Date or the Early Possession Date, whichever first occurs (“"Start Date"), and, so long as the required service
contracts described in Paragraph 7.1(b) below are obtained by Lessee and in effect within thirty days following the Start Date, warrants that the existing
elestdeal-plumbing, fire sprinkler, ighting—heating, ventilating and air conditioning systems ("HVAC"), loading doors, sump pumps, if any, and all other
such elements in the Unit, 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 Unit does not contfain hazardous levels of any mold or fungi
defined as toxic under applicable state or federal law. If a non-compliance with such warranty exisis as of the Start Date, or if one of such systems or
elements should malfunction or fail within the appropriate warranty period, Lessorshall, as Lessor's sole obligation with respect to such matter, except
as otherwise provided in this Lease, promptly after receipt of written notice from Lessee setting forth with specificity the nature and extent of such
non-compliance, malfunction or failure, rectify same at Lessor's expense. The warranty periods shall be as follows: (i) 6 months as to the HVAC
systems, and (ii) 30 days as to the remaining systems and other elements of the Unit. If Lessee does not give Lessor the required notice within the
appropriate warranty period, correction of any such non-compliance, malfunction or failure shall be the obligation of Lessee at Lessee’s sole cost and
expense (except for the repairs fo the fire sprinkler systems, roof, foundations, and/or bearing walls - see Paragraph 7). Lessor also warrants, that
unless othetwise specified in writing, Lessor is unaware of (i) any recorded Notices of Default affecting the Premise; (ii) any delinquent amounts due

under any loan secured by the Premises; and (iii) any bankruptcy proceeding affecting the Premises.

23 Compliance. Lessor warranis that to the best of its knowledge the improvements on the Premises comply with the building codes,
applicable laws, covenanis or restrictions of record, regulations, and ordinances ("Applicable 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 Disabilities Act or any similar laws as a resull of Lessee's use (see Paragraph 49), or to any Alterations or Utility
Installations (as defined in Paragraph 7.3(a)) made or o be made by Lessee. NOTE: Lessee is responsible for determining whether or not the
Applicable Requiremenis and especially the zoning 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 shalt, except as otherwise provided, promptly after
receipt of written notice from Lessee setting forth with specificity the nature and extent of such non-compliance, rectify the same at Lessor's expense. {f
Lessee does not give Lessor writlen notice of a non-compliance with this warranly within 6 months following the Start Date, correction of lhat
non-compliance shall be the obligation of Lessee at Lessee’s sole cost and expense. If the Applicable Requirements are hereafter changed so as to
require during the ferm of this Lease the construction of an addition to or an alteration of the Unit, Premises and/or Building, the remediation of any
Hazardous Substance, or the reinforcement or other physical modification of the Unit, Premises and/or Building ("“Capital Expenditure”), Lessor and
Lessee shall allocate the cost of such work as follows:

(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the specific and unique use of
the Premises by Lessee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereol, provided, however that if
such Capital Expendilure is required during the last 2 years of this Lease and the cost thereof exceeds 6 months’ Base Rent, Lessee may instead
ferminate this Lease unless Lessor notifies Lessee, in writing, within 10 days after receipt of Lessee's termination nofice that Lessor has elected to pay
the difference between the actual cost thereof and the amount equal to 6 months’ Base Rent. (f 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 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 Renl is due, an amount equal to
1/1441h of the portion of such costs reasonably attributable lo 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 1o pay its share thereof, Lessor shalt have the option 1o terminate this Lease upon S0 days prior written notice to Lessee unless
Lessee notifies Lessor, in writing, within 10 days after receipt of Lessor's termination notice that Lessee will pay for such 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 Rentuntil Lessor's share of such costs have beenfullypaid. 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 shalt have the right o terminate
this Lease upon 30 days written notice fo Lessor.

(c} Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to non-voluntary,
unexpected, and new Applicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed
change in use, change in intensily 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 and/or fake such other steps as may be necessary to eliminate the requirement for such Capital Expenditure, or (ii)
complete such Capital Expenditure at its own expense. Lesses shall not have any right to terminate this Lease.

24 Acknowledgements. Lessee acknowledges that: (a) it has been given an opportunily to inspect and measure the Premises, (b) it
has been advised by Lessor and/or Brokers to satisfy itself wilh 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 the Americans with
Disabilities Act), and their suitability for Lessee's intended use, (c) Lessee has made such investigation as it deems necessary with reference to such
matters and assumes all responsibility therefor as the same relate to ils occupancy of the Premises, (d) it is not relying on any representafion as to the

+ Premises made by Brokers or Lessor, (e) the square footage of the Premises was not material to Lessee's decision to leg~~ th~ Dramicag
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and pay the Rent stated herein, and (f) neither Lessor, Lessor's agents, nor Brokers have made any oral or wrilten represeniations or warranties with
respect lo 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 (ii) it is Lessor's sole responsibility to
investigate the financial capability and/or suitability of all proposed tenants.

25 Lessee as Prior Owner/Occupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect if immediately
prior 1o the Start Dale Lessee was the owner or occupant of the Premises. In such eveni, Lessee shall be responsible for any necessary corrective
work.

286 Vehicle Parking. Lessee shall be entitied to use the number of parking spaces specified in Paragraph 1.2(b) on those portions of
the Common Areas designated from lime to time by Lessor for parking. Lessee shall not use more parking spaces than said number. Said parking
spaces shall be used for parking by vehicles no larger than full-size passenger automobiles or pick-up trucks, herein called "Permitted Size Vehicles."

Lessor may regulate the loading and unloading of vehicles by adopting Rules and Regulations as provided in Paragraph 2.9. No vehicles other than
Permitted Size Vehicles may be parked in the Common Area without the prior written permission of Lessor. In addition:

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

(b) Lessee shall not service or store any vehicles in the Common Areas.

(c) If Lessee permits or allows any of the prohibited activities described in this Paragraph 2.6, then Lessor shall have the
right, without notice, in addition to such other rights and remedies thal it may have, to remove or tow away the vehicle involved and charge the cost to
Lessee, which cost shall be inmediately payable upon demand by Lessor.

2.7 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 Unit that are provided and designated by the Lessor from
lime 1o time for the general non-exclusive use of Lessor, Lessee and other tenants of the Project and their respective employees, suppliers, shippers,
customers, contractors and invitees, including parking areas, loading and unloading areas, trash areas, roadways, walkways, driveways and
landscaped areas.

28 Common Areas - Lessee's Rights. Lessor granis fo Lessee, for the benefit of Lessee and its employees, suppliers, shippers,
contractors, customers and invitees, during the term of this Lease, the non-exclusive right to use, in common with others enlitled to such use, the
Common Areas as they exist from time 1o lime, subject to any rights, powers, and privileges reserved by Lessor under the terms hereof or under the
terms of any rules and regulations or restrictions governing the use of the Project. Under no circumstances shall the right herein granted to use the
Common Areas be deemed 1o 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.

29 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 establish, modify, amend and enforce reasonable rules and
regulations ("Rules and Regulations") for the management, safety, care, and cleanliness of the grounds, the parking and unloading of vehicles 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. Lessee
agrees o 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 non-compliance with said Rules and Regulations by
other tenants of the Project.

210 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
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 50 long as reasonable access to the Premises
remains available;
(c) To designate other land outside the boundaries of the Project lo be a part of the Common Areas;
(d) To add additional buildings and improvements fo 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
(f) To do and perform such other acts and make such other changes in, to or with respect to the Common Areas and Project
as Lessor may, in the exercise of sound business 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 fo the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right to
occupy the Premises. If Lessee tolally 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
Common Area Operaling Expenses, Real Property Taxes and insurance premiums and to maintain the Premises) shall be in effect during such period.
Any such Early Possession shall not affect the Expiration Date.

3.3 Delay In Possession. Lessor agrees to use its best commercially reasonable efforts to deliver pc ion of the Premises lo
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 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 Parlies, Lessee may, at its option, by nofice in wiiting within 10
days after the end of such 60 day period, cancel this Lease, in which event the Parties shall be discharged from all obligations hereunder. If such
written nofice 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 Dale, this Lease shall terminate unless other agreements are reached between Lessor and Lessee,
in writing.

.4 Lessee Compliance. Lessor shall not be required to tender possession of the Premises to Lessee until Lessee complies with s
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obligation fo 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, nolwithstanding 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 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 Common Area Operating Expenses. Lessee shall pay to Lessor during the term hereof, in addition to the Base Rent, Lessee's

Share (as specified in Paragraph 1.6) of all Common Area Operating Expenses, as hereinafter defined, during each calendar year of the term of this
Lease, in accordance with the following provisions:

(a) "Common Area Operating Expenses” are defined, for purposes of this Lease, as all costs relating to the ownership
and operation of the Project, including, but not limited 1o, the following:
0] The operation, repair and maintenance, in neat, clean, good order and condition , and if necessary the

replacement, of the following:
(aa) The Common Areas and Common Area improvements, including parking areas, loading and

unloading areas, trash areas, roadways, parkways, walkways, driveways, landscaped areas, bumpers, irrigation systems, Common Area lighting
facilities, fences and gates, elevators, roofs, exterior walls of the buildings, building systems and roof drainage systems.

(bb) Exterior signs and any tenant directories.
(ec) Any fire sprinkler systems.
(dd) 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.
(ii) The cost of water, gas, electricity and telephone o service the Common Areas and any utilities not separately
melered.
(iii) The cost of trash disposal, pest control services, properly management, securily services, owners’ association
dues and fees, the cost o repaint the exterior of any structures and the cost of any environmental inspeclions.
(iv) Reserves set aside for maintenance, repair and/or replacement of Common Area improvements and
equipment.
v) Real Property Taxes (as defined in Paragraph 10).
(vi) The cost of the premiums for the insurance maintained by Lessor pursuant to Paragraph 8.
(vii} Any deductible portion of an insured loss concerning the Building or the Common Areas.
(wiii) Auditors’, accountants’ and attorneys' fees and costs related to the operation, maintenance, repair and
replacement of the Project.
(ix) 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 improvement in any given month.

(%) The cost of any other services lo be provided by Lessor that are slated elsewhere in this Lease to be a
Common Area Operaling Expense.
(b) Any Common Area Operating Expenses and Real Properly Taxes that are specifically aftributable to the Unit, the

Building or to any other building in the Project or o the operation, repair and maintenance thereof, shall be allocated entirely to such Unit, Building, or
other building. However, any Common Area Operating Expenses and Real Property Taxes that are not specifically attributable to the Building or to any
other building or 1o the operation, repair and maintenance thereof, shall be equitably allocated by Lessor to all buildings in the Project.

() The inclusion of the improvements, facilities and services set forth in Subparagraph 4.2(a) shall not be deemed to impose
an obligation upon Lessor fo either have said 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.

(d) Lessee's Share of Common Area Operating Expenses is payable monthly on the same day as the Base Renl is due
hereunder. The amount of such payments shall be based on Lessor's estimate of the annual Common Area Operating 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, Lessor 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 1o Lessor the amount of the deficiency within 10 days after delivery by Lessor to Lessee of the statement.

(e) Common Area Operaling Expenses shall not include any expenses paid by any tenant direcily to third parties, or as to
which Lessor is otherwise reimbursed by any third party, other tenant, or insurance proceeds.
4.3 Payment. Lessee shall cause payment of Rent 1o be received by Lessor in lawful money of the United States, without offset or

deduction (except as specifically permitted in this Lease), on or before the day on which it is due. All monetary amounts shall be rounded to the nearest
whole dollar. In the event that any invoice prepared by Lessor is inaccurate such inaccuracy shall not constitute a waiver and Lessee shall be obligated
fo 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 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. Paymenis 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 perf ormance
of its obligations under this Lease. If Lessee fails fo 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. H-the Base Rent ircreases during-the term-ol-this Lease, Lessee shall-upon- writler- request-from
Losser-deposit-additional-menies- with-Lesser sa-that- the-tetal-ameunt-oi-the-Sesurity- Depasit-shall-at-all #mes-bear the same- prapadion-io-the
inazaacad Race-Rent-as-the initiak-Seeurity-Depesit-bere to-the-initial-Base-Rent—Should the Agreed Use be amended fo accommodate a material
business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit to the
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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 reasonable level based on such change in financial condition. Lessor shall not be required to keep the Secuwrity 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 trusi, 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 Premi ina that is ful, creates damage, wasle 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 Building or the mechanical or

electrical systems therein, and/or is not significantly more burdensome to the Project. If Lessor elects to withhold consent, Lessor shall within 7 days

after such request give written nofification of same, which notice shall include an explanation of Lessor's objections to 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 itself or in combination with other materials
expected 1o be on the Premises, is either: (i) potentially injurious to the public health, safety or welfare, the environment or the Premises, (ii) regulated
or monitored by any govemmental authority, or (iii) a basis for potential liability of Lessor to any govemmental agency or third pasty under any applicable
statute or common law theory. Hazardous Substances shall include, but not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any
products, by-products or fractions thereof. Lessee shall not engage in any activity in or on the Premises which consfilutes a Reportable Use of
Hazardous Substances without the express prior wrilten 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, (i) the generation, possession,
slorage, 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
fo which any Applicable Requirements requires that a nolice 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, 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 nol 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 enc ts) and/or i ing the Security Deposit.

(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to
be located in, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall inmediately give written notice of such
fact 1o 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 periaining to or involving any Hazardous Substance broughtonto the Premises during the term of this Lease, by
orfor Lessee, or any third party.

(d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground
lessor, it 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 parly (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, properly or the environment created or suffered by Lessee, and the cost of investigation, removal, remediation,
restoration and/or abatement, and shall survive the expiration or termination of this Lease. No termination, cancellation or release agreement entered
into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to Hazardous Substances, unless specifically so
agreed by Lessor in writing at the time of such agreement.

(e) Lessor Indemnification. Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shall
indemnity, defend, reimburse and hold Lessee, its employees and lenders, harmless from and against any and all environmental damages, including
the cost of remediation, which are suffered as a direct result of Hazardous Substances on the Premises prior to Lessee taking possession 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
expiration or termination of this Lease.

(f) Investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation
measures required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to the
Lessee taking possession, unless such remediation measure is required as a result of Lessee's use (including "Alterations”, as defined in paragraph
7.3(a) below) of the Premises, in which event Lessee shall be responsible for such payment. Lessee shall cooperate fully in any such activities at the
request of Lessor, including allowing Lessor and Lessor's agents to have reasonable access to the Premises at reasonable times in order to cany 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 Lessors 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 (ii) if the estimated cost to remediate such condition exceeds 12
- jonthly Base Rentor $100,000, whichever is greater, give written notice 1o Lessee, within 30 days after receipt by Lessor o f knowledge

g of such Hazardous Substance Condition, of Lessor’s desire to terminate this Lease as of the date 60 days following the date of such
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notice. In the event Lessor elects lo give a termination notice, Lessee may, within 10 days thereafter, give wrilten notice lo 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. Insuch 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. il 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 specilied in Lessor's notice of termination.

6.3 Lessee’s Compliance with Applicable Requiremenis. Except as otherwise provided in this Lease, Lessee shall, al 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 1o 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 wrilten request, provide Lessor with copies of all permils 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
documenis involved) of any threatened or aclual claim, notice, citation, wamning, 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 writlen nofice to Lessor of: (i) any waterdamage to the
Premises and any suspecled 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 mold in the Premises.

6.4 Inspection; Compliance. Lessorand 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 afler reasonable notice, for the purpose of inspecting the
condition of the Premises and for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor, unless a
violation of Applicable Requirements, or a Hazardous Substance Condition (see Paragraph 9.1) is found to exist or be imminent, or the inspection is
requested or ordered by a governmenial authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, 5o long
as such inspection is reasonably related to the violation or contamination. In addition, Lessee shall provide copies of all relevant material safety data
sheels (MSDS) 1o Lessor within 10 days of the receipt of wrilten request therefor.

7. Maintenance; Repairs, Utility Installations; Trade Fixtures and Alterations.
74 Lesses's Obligations.
(a) In General. Subject to the provisions of Paragraph 2.2 (Condition), 2.3 (Compliance), 6.3 (Lessee's Compliance with

Applicable Requirements), 7.2 (Lessor's Obligations), 9 (Damage or Destruction), and 14 (Condemnation), Lessee shall, at Lessee’s sole expense,
keep the Premises, Ulility Installations (intended for Lessee’s exclusive use, no matter where located), and Alterations in good order, condition and
repair (whether or not the portion of the Premises requiring repairs, or the means of repairing the same, are reasonably or readily accessible to Lessee,
and whether or not the need for such repairs occurs as a result of Lessee’s use, any prior use, the elements or the age of such portion of the Premises),
including, but not limited o, all equipment or facilities, such as plumbing, HVAC equipment, electrical, lighting facilities, bailers, pressure vessels,
fixtures, interior walls, interior surfaces of exterior walls, ceilings, floors, windows, doors, plate glass, and skylights but excluding any items which are
the responsibility of Lessor pursuant o Paragraph 7.2. Lesses, in keeping the Premises in good order, condition and repair, shall exercise and perform
good maintenance praclices, specifically including the procurement and maintenance of the service contracts required by Paragraph 7.1(b) below.
Lessee's obligations shall include restorations, replacements or renewals when necessary to keep the Premises and all improvements thereon or a part
thereof in good order, condition and state of repair.

(b) Service Contracts. Lessee shall, at Lessee’s sole expense, procure and maintain contracts, with copies to Lessor, in
customary form and substance for, and with contractors specializing and experienced in the maintenance of the following equipment and
improvements, if any, it and when installed on the Premises: (i) HVAC equipment, (i) beiler and pressure vessels, and (jii) clarifiers. However, Lessor
reserves the right, upon notice to Lessee, fo procure and maintain any or all of such service contracls, and Lessee shall reimburse Lessor, upon
demand, for the cost thereof.

{c) Failure to Perform. If Lessee fails to perlorm Lessee's obligations under this Paragraph 7.1, Lessor may enter upon the
Premises after 10 days’ prior written notice to Lessee (except in the case of an emergency, in which case no notice shall be required), perfor such
abligations on Lessee’s behall, and put the Premises in good order, condition and repair, and Lessee shall promptly pay to Lessor a sum equal to 115%
of the cost thereof.

(d) Replacement. Subject o Lessee's indemnification of Lessor as set forth in Paragraph 8.7 below, and without relieving
Lessee of liability resulting from Lessee's failure to exercise and perform good maintenance practices, if an item described in Paragraph 7.1(b) cannot
be repaired other than at a cost which is in excess of 50% of the cost of replacing such item, then such item shall be replaced by Lessor, and the cost
thereof shall be prorated between the Parlies and Lessee shall only be obligaled to pay, each month during the remainder of the term of this Leass, on
the date on which Base Rent is due, an amount equal fo the product of multiplying the cost of such replacement by a fraction, the numerator of which is
one, and the denominator of which is 144 (i.e. 1/144th of the cost per month). Lessee shall pay Interest on the unamortized balance but may prepay its
obligation at any time.

7.2 Lessor's Obligations. Subject fo the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 4.2 (Common Area 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, Common Area fire alarm and/or smoke detection systems, fire hydrants, parking lots, walkways, parkways, driveways,
landscaping, fences, signs and utility systems serving the Common Areas and all parts thereof, as well as providing the services for which there is a
Common Area Operating Expense pursuant to Paragraph 4.2. Lessor shall not be obligated to paint the exterior or interior surfaces of exterior walls nor
shall Lessor be obligated to maintain, repair or replace windows, doors or plate glass of the Premises. Lessee expressly waives the benefit of any
statute now or hereafter in eflect fo the extent it is inconsistent with the terms of this Lease.

7.3 Utility Installations; Trade Fixtures; Alterations.

(a) Definitions. The term "Utility Installations" refers to all lloor and window coverings, air and/or vacuum lines, power
panels, electrical distribution, security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, plumbing, and fencing in
or on the Premises. The term "Trade Fixtures" shall mean Lessee’s machinery and equipment that can be removed without doing material damage to
the Premises. The term "Alterations" shall mean any modification of the improvements, other than Utility installations or Trade Fixtures, whether by
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 wrilten
consent. Lessee may, however, make non-structural Alterations or Ulility 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 or any
existing walls, will not affect the electrical, plumbing, HVAC, and/or life safely systems, and the cumulative cost thereof during this Lease as extended
dnac nnt avragd a sum equal fo 3 month's Base Rent in the aggregate or a sum equal to one month's Base Rent in any one year. Notwithstandina the
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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 fo granting such approval, require Lessee fo ulilize a contractor chosen and/or approved by Lessor. Any Alterations or Utility
Installations that Lessee shall desire to make and which require the consent of the Lessor shall be presented to Lessor in written form with detailed
plans. Consent shall be deemed conditioned upon Lessee’s: (i) acquiring all applicable governmental permits, (i) fumishing Lessor with copies of both
the permits and the plans and specifications prior 1o commencement of the work, and (iif) 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 promplly upon completion furnish Lessor with as-built plans and specifications. For work which costs an
amount in excess of one month's Base Rent, Lessor may condition its consent upon Lessee providing a lien and completion bond in an amount equal
10 150% 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 furnished
to or for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or materiaiman'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 fo post notices of non-responsibility. If Lessee shall contest the validity of any such lien, claim or demand, then Lessee
shall, at its sole expense defend and protect itself, Lessor and the Premises against the same and shall pay and satisfy any such adverse judgment that
may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall fumish 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; Removal; Surrender; and Restoration.

(a) Ownership. Subject to Lessor's right 1o require removal or elect ownership as hereinafter provided, all Alteralions and
Uiility 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 Lesses of written notice from Lessor not earlier than 90 and not later than 30 days prior to the
end of the term of this Lease, Lessor may require that any or all Lessee Owned Alterations or Utility Installations be removed by the expiration or
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 not a
part of thie Leaee or [te Exhibite 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 broom clean and free of debris, and in good operaling order, condition and state of repair,
ordinary wear and lear excepted. “"Ordinary wear and tear” shall not include any damage or deterioration that would have been prevented by good
maintenance practice. Notwithstanding the foregoing, if this Lease 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 well as the
removal of any storage tank 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 Project) to the level specified in Applicable Requirements. Trade Fixtures shall remain the properly 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 Payment of Premiums. The cost of the premiums for the insurance policies required to be carried by Lessor, pursuant to
Paragraphs 8.2(b), 8.3(a) and 8.3(b), shall be a Common Area Operaling Expense. Premiums for policy periods commencing prior to, or extending
beyond, the term of this Lease shall be prorated to coincide with the corresponding Start Date or Expiration Date.

8.2 Liabllity 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 properly 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 endorsemen! at least as broad as the Insurance Service Organization's "Additional
Insured-Managers or Lessors of Premises” Endorsement. The policy shall not contain any intra-insured exclusions as between insured persons or
organizations, but shall include coverage for liability assumed under this Lease as an "insured contract” for the performance of Lessee's indemnity
obligations under this Lease. The limits of said insurance shall not, however, limit the liability of Lessee nor relieve Lessee of any obligation hereunder.
Lessee shall provide an endorsement on its liability policy(ies) which provides that its insurance shall be primary to and not contributory with any similar
insurance carried by Lessor, whose insurance shall be considered excess insurance only.

Notwithstanding anything to the contrary in this Lease, in lieu of maintaining any or all
of the insurance required above, Lessee may elect to self-insure such risks, provided that such eelf-Insurance
shall afford Lessor all of the protection and coverages required by this paragraph as if the Insurance were
provided by an independent carrier, including, without limitation, the waiver of eubrogation and additional

insured requirements deecribed above.

(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.
83 Property Insurance - Building, Improvements and Rental Value.
(a) Building and Improvements. Lessor shall obtain and keep in force a policy or policies of insurance in the name of

Lessor, with loss payable to Lessor, any ground-lessor, and fo any Lender insuring loss or damage to the Premises. The amount of such insurance
shall be equal to the full insurable replacement cost of the Premises, as the same shall exist from time to time, or the amount required by any Lender,
but in no event more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterations and Utility Installations, Trade
Fixlures, and Lessee's personal property shall be inswed by Lessee not by Lessor. If the coverage is available and commercially appropriate, such
policy or policies shall insure against all risks of direct physical loss or damage (except the perils of flood and/or earthquake unless required by a
Lender). including coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading, demolition, reconstruction

nt of any portion of the Premises as the result of a covered loss. Said policy or policies shall also contain an agreed valuation provision in

Jinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the annual property insu e
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amourt by a factor ol not lexs 1han the adjusted U.S. Deparimernt of Labor Consumer Price Index jor All Uraan Consumes for the chy nesrewl o where
the Pramisen arp lncated. |f such insurance coversge has 2 daductila cauns, the deduciible ameown shall nol excasd §5,.000 par OCCLAENCE.

1] Rantal Value. Lessor ghall also ablain and keep In force a policy or palices in the name of Leasor wilh ines payable o
Lessor and any Lender, insuring the loss of the full Rem for one year with an extended perlod ol indemniy lor an addiional 180 days [Rental Yalue
ingrance™). Said insurenca shall cortain an egreed valuation provialon in beu of any cansurance clausa, and the amowrt of coverage shall ba
adjumied annually 1o reflect the projecked FRanl clhariss payabls by Laases, lor the ned 12 month pariod.

e) Adimasnt Pramises.  Lemase shall pay lor any increasa in the premiuma lor the propery insurance of the Bullding and far
the Gommon Areas or other bulidings In the Pmject If said increass I8 caused by Lessee's acla, omiasions, usa or occupancy of lhe Premizes,

) Lesses's improvemerte Since Leascr s the Insuring Party, Lesaor shall not ba required [0 insure Lessee Owned
Aleraliors and Ltilly |nstallations unless the ilem In question has become the property o Lessor undar the tarms of (hia Leass.

a4 Lessas’s Properly; Business interruption Insurance; Worker's Compensation insurencs.

=) Property Damage. Lbsses shal obtain and mainiain Inswance cowerags on all of Leaspa’s personal propery, Trade
Fixiures, and Leasse Owned Allsrallons and Utiky Installations, Such insurance shall be full replacemant coal covevage wilh a deductible of not o
oceed $1,000 par occumence.  The proceeds om any such insurance shall be umed by Lessee ky the replacemenl of permonal properly, Trade
Flxturen and Lanssa Owned Allsvaiions and Lty Installations.

(4] Businese Imterruplion. Leases shall cblain and malntain koss of income and exim expense Insurancs In amowrs o will
reimburse Lassee for direc] or indirart inas of pamings atisibigeable b a¥ perlis commonly insurad agalnst by pruden sseas in the businasa of Lessas
or attriulabie 1o prevenlion of access to the Premises 88 a result of meh perlls,

() Worker's Compersation surahce. Lasses phal obtain and maintain Worker's Compensalion Inswance In such
amounl a8 may ba requirad by Applieable Aecuirementa. Such paficy shall incude & "Wakew ol Bubrogation” andormsmen]. Lassas shall provide
Lassor wilh & copy of such andorsemen along with the cerificate of insurencs or copy o the palley raquired by peragraph B.5.

151} Mo Represanistion of Adequale Coversge. Leaser makes na repressvtation that the Bmits or forms o coverage of
Inaurence spacified hereln are adequals Lo cover Loasee's proparly, business operalions or nbigations under this Leasa.

85 Insursnoe Pallales. Insurance required hevain shall be by companies maintaining during the palicy ierm a “Genersl Palicyholdern
Rafing” of at least A-, VI, g8 sai forth In the moal curent lasus of "Beel™s Insurance Guide™, or such other raling as may be required by a Lendar,
Leeame shall not do or peemil by be dome anything which imvalidalse the requirsd insumnes polickes. Lesses shal, prioe io the Start Date, dafiver [o
Leaser enrifed] copiea of palicias of such inaurance o carifiealns with copies of the requineg endorssmemis evidencing the axtslence and amounls of
he required inaurance. No such pollcy shall be canceleble or subject to modiiicallon excepl aller 30 days prior wilten nolice o Lessor. Lesawe shall,
al lsas! 10 days prior to the explration of such policles, flumieh Lassor with evidence of renewals or "inaurance binders™ evidending renewal thereal, or
Lessar may arder Auch inaurance snd charge the cel [hevedd [0 Laasas, which amount shall be payahle by Lessse 10 Leascr upon demand.  Such
poficies ehall be lor a term o al leasl one year, of the lenglh of the remaining term of this Leass, whichaver s lees. [f alther Pasty shall lad tn procure
and maimala the inswance raquirad to ba carded by I (he aibar Party may, bt shall nol be requived o, procuna snd mainiain the Bsma.

BB Walver of Bubrogation. Wilhow allecting any olher righls or temedien, Laszee ard Lessor aach hereby miease and rafava the
gther, and walve ther entire right lo recover demages againsl the other, lor loss of or demage Lo s propery arsing ol of o Incident lo the perlls
requisad fo b8 Insured against hersin. The effec! ol Buch ralaasas and waivers |s nat imiled by the amount ol insurence caled or required, or by any
deduciies applicable hiwetn, The Paties agres Lo have (hel espective propedy damage bausanss camams waive 4ny Aight 1o subvagalion tha such
companiea may have against Leasor or Lesees, as lhe case may be, so long as the imswance b not ivalidated ihereby.

az Indemmity. Except lor Lessor's greseACTIVO negligence or wilful misconduct, Lesses shall Indemnlly, protec), defend and hold
hermieas the Pramises, Lessor and ile agenia, Lassor's maater or ground Iessor, partnam and Lenders, from and against ary and all claims, s of
fents Andior damages, lisna, [udgmenta, pangiien, Altcorneys” and cansuitants” leas, sxpeatas andir ybiltas ansing aul of, inmiving, ar in annecian
with, the use end/or occupancy of the Premises by Leeses. W any aclon or proceeding 18 broughl againel Leesor by reasan of any of \he loregaing
mattam, Lasase ghal upon nallce delend the aame at Lassas's axpenea by counsal reasonably sallalaciory o Lessor and Lassor shall cooperats with
Laszea In suchdefensa. Lesaor nead nal havelirsi pald any auch clalm In crder to be defended or indemnified,

1] Examption of Laasor and Hia Agents Iram Liakdlly. Nemwihmanding the negligance or brasch of this Laase by Lassor o s
agemis, nelthar Lessor nor its agents shall be Mable under any dreurstances lor {{Heiry ar-demage Le-the: pareon-o+foodewares.-mearehandies @
alhar property-of Lensos; L eaneds ofployean, aaniractor s, invileo ., ewlomen, o oy alhar paman in-or ahaul the Famioas, wie her aiah-damage-or
injary-ic-caumnd Uy o ranile-Eam e slanm, cealdally,-gas, walaror-riin, indeer Gir-quality, the prasance of Awid of lom-he Broaka b -oskago;
abainnlion-or ahar deleats a]-ppes.-fire spinkicr o,-wir os, appliancec-plamblagFAYAG ar-ighing fislur oo, or bam ay-olher-gawen, whelhar the-sald
irjrmr-ar-damege-raeulo-rom-eznaitiers-ere Ry vpen-the-Fram e eruperather-geidieraaeHke Beligy et fzm-eloer eOEEs er Ereat ey
damagen trialag Momt By SNt-0r-regleol -iny oiherlonanl of bettor or from he Faine of Letior o Hi-ngenin-to-anl orogine provigions- ol 3ny ciher
lease in the-Frajeol, ar- (i} injury lo Lessee's business o tx any loss of Imurpnﬂnruruﬂun Illlud.llhhlanﬁd-lhul lezreaie-aeln RErEn
peragragh 8.

Ap Fallure b Pmvide inaursnce. Lessas ackrowledges thel any fallure on I8 par o obtaln o mainain the nswance requirad
herain wil axpose Leasor o risler and palerialy cause Lessor to incur costs nol conjempliatad by this Leass, 1he exdent of which wil ba axtremaly
cifficalt 1o ascertain. Aczordiingly, lor any manth ar portion thereol that Lemaae dows nol maivaln the raquired insamncs sndior doss not provide Leasor
with the required bindars or cerliicates evidancing the exatence ol the required insuranca, the Bass Rent shall be automalically Increasad, withoul any
requirement lor nolice 1o Lesxas, by an amound squal lo 10°% of the then exdsting Bass Rent or $100, whichever I graaler. The pastien agree Thal such
Increasa in Bage Aenl represents fair and reasonable compensalion for the addilonal fek/costs thet Lessor will incur by reason of Leases's lalure to
malntain the required Insumnce. Such increase In Base Rent shall in no event coralitule a walver o Lesses's Defuull or Breach with rexpect to the
faiwe o maintaln such Insurance, prevent Lhe exerdss of any ol the olher rights and remedies granied hereunder, nor relleve Leeses of s obligation to
melniain Iha Insurance speciied in this Laasa.

B Damage or Desiructian.
8.1 DefinRtona.
1] "Pramisas Pirtfel Devmage” shall mean damage or destruction 1o |he improvements on the Premises, other than

Lssea Owned Allerations and LRIy Inatalalions, which can reasonably ba repalred in 3 monlhs or leas from the date ol the damage o destfruction,

and the coal thereol does not excasd & sum exqual o 6 monih's Bass Reml. Lewsor shall nollfy Lesaee in wiiling within 30 days irom the date of the
damaga or destruciion aa o whether or nal tha damages s Parilal or Talal

by “Pramisss Tols! Dasiruction” shall mean damage or deslruction to the improvements on the Premizes, olher then

ad Alleralions and Litillly installations and Trade Flxtures, which cannol reasonably be repaired in 3 monthe or kesa from the dale of The

anlruction andior the coal thereo! excaeeds a8 sum equal io & monihe Base Rentd. Lessor shall notlly Lessee In wiling within =0 rlown e
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the date of tha damage or dastruction as to whether or not Ihe damage In Paridal or Total.

3] "Insured Loss™ shal mean damage or destruction to improvemenis on the Premises, other than Lesses Owmxd
ANerefiora and LY Inatalatins and Traos Fletures, which was causerd by an svant requirerd 1o be covered by the insurence descibad In Paragraph
B.3{a}, imespectiva of any deductils amownis or covarege Nmits Imvoved.

d) “Replacemant Cost" shall mean the cost o repelr or rebulki te improvements owned by Lessor at the lime of the
ocowrrenca o thelr condition axisting Immediately prior therato, inciuding demolilion, debrls removal and upgrading required by he operation of
Applicable Apquirements, and withgul dgduclion for deprecialion,

{8) "Hazardous Substance Condition™ shall mean the cccurmnce o diEcovery ol a condliion imvolving the presence of, or
& contamination by, 8 Hazardous Sulmiance, in, on, or under the Premises which requires restoralion.
a2 Purflal Damage - tnsured Loss. if a Premises Parial Damage that is an naured Loas occurs, then Lessor shall, &l Laasor's

axpensa, rapak such damage {bul nol Leases’'s Trada Flxtures or Leasee Owned Altarations and Utilly installafions) a8 soon an reasonebly possibie
and iz Lanse shall continue in hull force and effect provided, howewar, that Lessee shall, &1 Lesscr's alection, make the repair of ary damage or
destruciion tha hoial cost o rapalr of which ia $10,000 ar leas, and, In guch avanl, Lassar shall maka any epplicable insurence procesads svallabla 10
Leasaa on & raasonahle hasls for thet puposs. Molwihalanding the forageing, ¥ U requived ingurance was nol In loree or the Inusance proceerts &
nof sufiiclant ko affect auch rapalr, the Insuring Pary shall prompily contribule the shorege In procescds aa and when required kb complete aakd repalm.
In the evenl, howewa, such shorlage was due 0 the fact that, by reason of the unique nature of the improvements, ull replacernent cost Insurance
covarege was nal commercialy reasonahie and svalisbia, Leasor shall have no obligalion o pay tor the shortaga In insumnce proceeds or to fully
rasiors the uniqua aspects of the Premises unless Lesese provides Lessor with the lunds to cover same, or adequate sesurancs Thereol, within 10 days
faliorwing recelpt ol weittan notica of such ahortage and reques] terafar. I Leasar receivas 2ald lunds or adequale sausance tharect within aaid 10 day
period, the pary responsible lor making the repairs shall complate them as soon as reasonably posslble and this Lease shell remaln In kd force and
eflect. |l such Rinda or aaaurance are not recalver, Leanor may nevarihedass alact by welttan nafice o Lessas within 10 days thereafter 1o: (i) maka
such reatoralion and repel a4 s commercialy reasnnabla wih Leasar paying any shorfage in procasds, in which casa tia Lessa shall remaln In il
frce and effect, or (i) have thia Lasse termirate 30 days thereaMer. Lesses ehal not be enfiled to reimbureemant of any funda contributed by Leanas
to repalr Bny such damega or destruclion. Premises Patial Damage due to fioxd or earthquake shal be subjed to Paragraph 9.3, nolwitetandng et
tere may be some ImumEnce coverege, but e nel proceeds of any such imurenes shall be mede evallable kr he repalrs if made by oiler Parly.

2.3 Pl DaMuge - Uninsured Loss. |f 8 Framisew Parial Damage thel & not an Insured Leas occurs, unless caused by &
negligant or wilhd act of Lesses (in which avent Lessee shall maka the repaks &l Leasee's expenss), Lassor may eiter: (f) rapalr such damage as
poon as reasonably possible &l Lesscrs axpensa (subject fo reimbursemend pursurnt fo Pasagraph 4.2), In which evant Lhis Lease shall conlinue in full
torce and afect, ar (il) erminale s Lassa by gving written nollce to Leasea within 30 days after recelpl by Lesaor of knowledge of the occumence of
such damage. Such termination whal be effecive €0 deys loliowing the date of such notice. In the evenl Leesar elects to lerminate this Lease, Lesses
shall have the right within 10 dayn after recelnt of the eminafion nolice D give written notice to Lassor of Lanses’s commitmend (o pay for the mpair of
such damage wihout reimbursemant rom Leesar, Leasee shall rovide Lessar with sakl furds or satialectory assurance thereaf within 30 daye afler
meking such commiimanl. In such evant this Leasa shal conlimue [n full force and effect, and Lessar shall proceed to make such repalrs 88 Boon as
feasnnably possiia after the requiled funds are avallable. |l Lewsae dogs nol make the required com milment, tis Leass shall terminate as of te date
spachiad in the tErmination notica.

a4 Tolal Desiruction, Notwithstanding any ather provislon hereol, if B Premiees Tolal Destruction occurs, this Lease shall terminate
60 daya foliowing such Destruction. if the damage or deaiuciion wes causerd by fa graas negliganca or willul misconthuct of Lasssa, Lasor shall
hava the right Lo recover Lessor's damages irom Lessee, axcapt as provided In Parapraph 8.8,

9.5 Damage Nesr End of Term. |f &l any Uma during the last & monthe of this Leass there |» damage for which te cost 1o repak
axceads ana maonfiva Basa Rant, whalher or nof an Inswred Loas, Lessar may terminate thia Lease affactive 50 days foliewing the dale of occisrance of
such damapge by gving a written terminalion notlce to Lesses within 30 days afler the dale of occumence of such demage. Motwilhstanding 1he
foragoing, Il Lenaes at that ime has an aercaabie option o @dend this Lease or io purchase the Promizes, hen Laases may presanve this Lessa by,
{a] axercising such oplion and (b] providing Lessor wilh any shortaga In Insurance proceade {or adequale aaswance thereof) needed o make 1he
repalrs on o belore the eariier ol {f) the date which |5 10 deys alter Lessee's mcalpt of Lessor's witlen nofice purparting lo terminete this Lease, o [@)
the day prior to tha dela upon which auch opllon expiras || Lessee duly exerclses such opiion during auch pariod and provides Leasar whh funds [ar
adequata aasurance thereof) lo cover any shorage in insurance proceeds, Lesacs shall, at Leasors commercialy reasonable expenss, repalr auch
damage as soon 68 reasonahly possible and this Leasa shall continua in full lorce and effect. |f Lesaes lells ko axercise such opilon and provide such
funcls or assuance durdng such period, Lhen thiv Leasa shall terminale on the date secied in he termination motcs and Leases’s oplion shall be
eninguished.

9.5 Abatement of Ranl; Lozzaa's Ramadiea

{a) Abatemanl, In e evert of Premises Parlal Damage or Premises Tolal Dedructon or a Herardows Substance
Candiion lor which Leasea is not respanalble under [his Logas, the Fem payahis by Leases for 1he parkod mquined bor the repal, remediation or
restosation of such damage ahall be abated in proporiion o the degree to which Leasee's use of 1he Premiaer b impaired. bl not lo exceed e
proceeds recalved from the Aenlal Yalue insurance. AR other oblipaiions of Leesae harsunder shall ba performed by Lasssa, and Leasor shall have no
Wablity for any such demaga, destruction, remediation, rapalr or restoralion axcept 83 provided hereln.

(b3 Romedies. N Lessor » obdgaled to repalr or restors the Premises and doss nol commence, in a aubstarfial and
meaningiul way, such mpair or reatoration within 80 days after such abligation shall accrua, Laskes may, &t any me prior to the commeancament of
such rapalr or reatoration, give writtan matica to Laasar and to any Lendare of which Lessas has aciual nofice, of Lassee's alection 1o erminets thia
Lesge on a dale not kaas Lhan 60 daya following tha giving of such notice. |f Lansea gives auch notice end such repalr or mstomtion 1 nol commanced
within 30 days thereafter, this Lease whall teminale a» of the dale apecified In sald nofice. ¥ te repalr or restoration I8 commenced within such 20
days, this Lease shall conlime in full lorca and effect. “Commencs” shall mean elther the uncondiional autharzation of tha praparetion of ta required
plans, o the beginning of the aciual work on the Premises, whichever lirsl coours,

87 Termination; Advanoe Pryments. Lipon lerminaiion ol this Lease pureuam to Paregraph 6.2{g) or Pamgraph 9, an equilable
wdjpustment shall b made conceming advance Bese Rent and any other advance payments made by Leasew to Lessor, Lessar shall, In adkillon, retum
\o Lanaea eo much of Leraee Securily Dapoait aa has nol been, o Is nat than required 1o be, uBed by Leasor.

1 Real Praperty Tazea

101 Dafinition. As ysed harsin, tha tarm "Raal Proparty Taxes® shall inchade any form of aaasssment; raal eslate, ganaral, special,
ardinary or extracrcinary, or remial levy or Wax {other than Inherftance, personal income or estate taxes); improvement bond; andvor Icense les Impseed
upon or lavied against any legal or equitable ineresl of Lewsor In te Projecl, Lessors right to olher income Bwrafrom, andior Lemsors business of
lanaing, by any authority having the direct or indired power to tax and where tha funds are genersted wih reference o the Project acdress and where
tha nrdewis o generated are o ba applisd by the cly, counly or gther Incal bedng authorlly of a jurisdicthen within which the Projas is beakel  Tha

‘roperty Taxes™ shall also noude any b, loe. lovy. aesessmant o charga, or any increass therain: (i) imposad by
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occurring during the term of this Lease, including but not limited to, a change in the ownership of the Project, (it} 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. In calculating Real Property Taxes for
any calendar year, the Real Property Taxes for any real estate tax year shall be included in the calculation of Real Property Taxes for such calendar
year based upon the number of days which such calendar year and tax year have in common.

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 Common Area Operating Expenses in accordance with the provisions of Paragraph
4.2

10.3 Additional Improvements. Common Area Operaling Expenses shall not include Real Properly Taxes specified in the tax
assessor's records and work sheels 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 Common Area
Operating Expenses are payable under Paragraph 4.2, the entirely of any increase in Real Properly Taxes if assessed solely by reason of Alterations,
Trade Fixtures or Utility Installations placed upon the Premises by Lessee or at Lessee's request or by reason of any alteralions or improvements to the
Premises made by Lessor subsequent to the execution of this Lease by the Parties.

104 Joint 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. Lessors
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 Ulility Installations, Trade Fixtures, furnishings, equipment and all personal properly 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 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 1axes altributable to Lessee’s properly within 10 days after receipt of a written statement setting forth the taxes
applicable fo Lessee's property.
1t Utilities and Services. Lessee shall pay for all water, gas, heat, light, power, telephone, trash disposal and other utilities and services
supplied to the Premises, together with any taxes thereon. Notwithstanding the provisions of Paragraph 4.2, if at any time in Lessor's sole judgment,
Lessor determines that Lessee is using a disproportionate amount of water, electricity or other commonly metered utilities, or that Lessee is generating
such a large volume of frash as to require an increase in the size of the trash receptacle and/or an increase in the number of times per month that it is
emptied, then Lessor may increase Lessee's Base Rent by an amount equal to such increased costs. 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, sirike, labor
dispute, breakdawn, accident, repair or other cause beyond Lessor's reasonable control or in cooperation with governmental request or directions.

12. Assignment and Sublefting.
121 Lessor's Consent Required.
(a) Lessee shall not voluntarily or by operation of law assign, transfer, morigage 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. Said consent

not to be unreasonably withheld.

) Ynless-Lessee is 8 cerperatien and its steek is-publicly traded en 8 palional stesk excharge, 4 charge iR ihe contial-of
Lessee-shall-constivte-an assigament roquiFing corsont:--The trarsier- en-a cumulative-basis,- ef 26% e+ more-oi-the veling-certrel of-Lessoe shall
cepsiiule-a-change in conlretfor this-purEase:

e} Fhe irvel ¢ 'Lesseeefilsasselsinanykansaeﬁen erseties ef transastiens (by way el merger; sale; acquisitien,
$i ing: ferd ged buy-eut-of otherwise);-whether or nota fernal assgnment-er hypothecatien ef this-Lease of Lessee's assels eeeurs,

whick-resuls ef- m#;esakma;edueuene‘ the Net Werth-of Lessee-by an-ameunt greater than-2656-ef- sueh-Net Waetth-as- it was-vepresented-at the
time-ef the exccution of this Lease er-at the timeof the mest reeen! assighment te which Lesser has consenied, ef as it exists immediately-prier { o said
lrancacter-of trersasliors eenstivling sueh-redusten, whishaver was e is greater-shall ba-cersideted an-assigrment-el-this Lease-to which Lesser
may withhold its-eensent: - "Net-Worth-of Lessee” shall-meanthenetwerh of Lessee {excluding any guarantors-estabished-urdergenerally-aseepted
2BEeLRYRG-RHASIB!ES:

(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 treal such unapproved assignment or
subletting as a noncurable Breach, Lessor may either: (i) terminate this Lease, or (i) upon 30 days written notice, increase the monthly Base Rent to
110% of the Base Rent then in effect. Further, in the event of such Breach and rental adjustment, (i} the purchase price of any option to purchase the
Premises held by Lessee shall be subject o similar adjustment to 110% of the price previously in effect, and (ii) all f ixedand non-fixed rental
adjustments scheduled during the remainder of the Lease term shall be increased to 110% of the scheduled adjusted rent.

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

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

(9} Notwithstanding the foregoing, allowing a de minimis portion of the Premises, ie. 20 square feet or less, to be used by a

third party vendor in connection with the installation of a vending machine or payphone shall not constitute a subletting.
12.2 Terms and Conditions Applicable to Assignment and Subletting.
(a) Regardless of Lessor's consent, no assignment or subletting shall: (i) be effective without the express written assumption

by such assignee or sublessee of the obligations of Lessee under this Lease, (ii) release Lessee of any obligations hereunder, or (jii) 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 o any assignment or subletting shall not constitute consent to any subsequeni 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 fo an assignment or subletting shall be in writing, accompanied by information relevant to

'mination as fo the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, inclhiding but not
intended use andfor required modification of the Premises, if any, together with a fee of $500 as consideration for Les considering
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and processing said request. Lessee agrees 1o 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 lo or inconsistent with provisions of an assignment or sublease to which Lessor has specifically consented
to in writing.

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

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

(a) Lessee hereby assigns and transfers {o Lessor all of Lessee's interest in all Rent payable on any sublease, and Lessor
may collect such Rent and apply same foward 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
slating 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 shafl pay all Rents to Lessor without any obligation or right to inquire as to
whether such Breach exists, notwithstanding any claim from Lessee o the contrary.

(b) In the event of a Breach by Lessee, Lessor may, at its option, require sublessee to attorn to Lessor, in which event
Lessor shall undertake the obligations of the sublessor under such sublease from the 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 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.

131 Default; Breach. A "Defaull” 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 "Bresch” is defined as the occurrence of one or more of the following Defaults, and the
failure of Lessee fo 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 lo minimize polential 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 tulfill any obligation under this Lease
which endangers or threatens lite or property, where such failure continues for a period of 3 business days I ollowingwritten 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 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, (il) the
service contracts, (i) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Certificate or financial statements, (v) a requested
subordination, (vi) evidence conceming any guaranty and/or Guarantor, (vii) any document requesied under Paragraph 41, (viij 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 failure continues for a period of 10 days following written notice to Lessee.

(e) A Default by Lessee as {o 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), (c) or (d), above, where such Default continues for a period of 30 days
alter writlen 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 fo 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); (iii) the appointment of a trustee or receiver to take possession of substantially all of Lessee’s assets
located at the Premises or of Lessee'’s interest in this Lease, where possession is not restored to Lessee within 30 days; or (iv) the attachment,
execution or other judicial seizure of substantially all of Lessee's assets localed 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, (iii) a Guarantor's becoming
insolvent or the subject of a bankrupicy filing, (iv) a Guarantor's refusal to honor the guaranty, or (v) a Guarantor's breach of its guaranty obligation on
an anticipatory basis, and Lessee's failure, within 60 days following written notice of any such event, to provide written alternative assurance or security,
which, when coupled with the then existing resources of Lessee, equals or exceeds the combined financial resources of Lessee and the Guarantors
that existed at the time of execution of this Lease.

13.2 Remedies. If Lessee fails to perform any of its affirmative duties or obligations, within 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 nol limited to the obtaining of

requiredbonds, insurance policies, or governmental licenses, permits or approvals. Lessee shall pay to Lessor an amount equal to 115% of
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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 furiher 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 fo pc ion of the Premi by any lawful means, in which case this Lease shall terminate
and Lessee shall immediately surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent which
had been earned at the time of termination; (i) the worth at the time of award of the amount by which the unpaid rent which would have been earned
after termination until the time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the
worlh at the time of award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the amount of such rental
loss that the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor for all the 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 fo 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 (jii) 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. Efforls 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 o 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 nolice 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 1o Lessee under the unlawlul 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 unlawlul detainer statute shall run concurrently, and the failure of Lessee to cure the
Default within the greater of the two such grace periods shall constilute 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 1o 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, efforis to relet, and/or the appointment of a receiver to protect the
Lessor's interests, shall not constitute a termination of the Lessee’s right to possession.

(c) Pursue any other remedy now or hereafter available under the laws or judicial decisions of the 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.

133 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, all of which concessions are hereinafter referred to as "Indu Provisions", shall be deemed conditioned upon Lessee's
full and faithful pedormance 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.

134 Late Charges. Lessee hereby acknowledges that latle 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 parlies 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 installments of Base Rent, then
notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's option, become due and payable quarterly in advance.

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

13.6 Breach by Lessor.

(a) Notice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to
perform an obligation required to be performed by Lessor. For purposes of this Paragraph, a reasonable time shall in no event be less than 30 days
after receipt by Lessor, and any Lender whose name and address shall have been furnished Lessee in writing for such purpose, of wrilten 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 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. [f 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. 1f more than 10%of the floor area of the Unit, or more than 25% of the parking spaces is taken by Condemnation,
Lessee may, at Lessee’s optlion, to be exercised in wriling within 10 days after Lessor shall have given Lessee written notice of such taking (or in the
absence of such nofice, 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 parl taken, or for severance damages; provided, however, that Lessee shall be

y compensation paid by the condemnor for Lessee's relocation expenses, loss of business goodwill and/or Trade Fixtures, without regard

not this Lease is terminated pursuant o the provisions of this Paragraph. All Alterations and Utility Installations made to the Premises by
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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,

14 ——Aaddilteral-SCommission—ia addiisnle-thepayments ewee prrsuaa-ie-Largraph 10-abave; and yrless Lesser and the Brekers
elhervise 2gres i wHliRgr Lessss agrees Hhal— (@) Lessesererdeesany OplisAr{b) it Lessee erF eryere-afilialed-wilk-Lesses acquires from-Legsar
any+ ightsie the Rremises-eralherpremises ewnsd By-tesser erg lecated-within the Rrejest; 8) i Lesses- remairs-ir-pessessiorolhe Rremises; with
the-eensenl-el-Lasser-alier the-axphatier-etikis-Leaserer{e)  Base-Rert is-inereassdrwhalher by-agreement eragserdlien ef-an-essalatien-elavse
hereirthen -Lecserchall pay Brekers -6 iR 2ecereares with the lee sshadrle of tha Brelwrs in elfest al the Hime the Lease was axeeuted:

152 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. 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 amounis 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.

153 Representations and Indemnities of Broker Relatlonships. 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 cosls, expenses, attorneys' fees reasonably incurred
with respect thereto.

16. Estoppel Certificates.
(a) Each Party (as "Responding Party”) shall within 10 days after wiitten notice from the other Party (the "Requesting

Party") execute, acknowledge and deliver 1o the Requesting Parly a statement in writing in form similar to the then most current "Esloppel Certificate”
form published by the AIR Commercial Real Estate Association, plus such additional information, confirmation and/or statements as may be reasonably
requested by the Requesting Party.

(b) If the Responding Party shall fail to execute or deliver the Estoppel Certificate within such 10 day period, the Requesting
Party may execute an Estoppel Certificate stating that: (i) the Lease is in full force and effect without modification except as may be represented by the
Requesting Party, (i) there are no uncured defaulls in the Requesting Party's performance, and (jii) 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 failure
on its part to provide such an Estoppel Cerificate will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this
Leass, the extent of which will be extremely difficult to ascertain. Accordingly, should the Lessee fail to execute and/or deliver a requested Estoppe!
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 Cerlificate. 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.

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

days after wiitten 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 o 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 usedonly 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 fo 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. Severabllity. 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 look to the Premises, 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 Agreements; Broker Disclaimer. This Lease confains all agreements between the Parlies 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
warranis 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
adjacent fo a Party's signature on this Lease shall be that Party's address for delivery or mailing of notices. Either Party may by wrilten notice to the
other enanifu a diffarent address for notice, except that upon Lessee's taking possession of the Premises, the Premises shall constitute Lessee's
at 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 ssignate in writing.
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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
fransmitted 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 Default or Breach of any term, covenant or condition hereof by Lesses, 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 1o, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or approval of, any
subsequent or similar act by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such
consent.

(b) The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee may be
accepted by Lessor on account of moneys or damages due Lessor, nolwithstanding any qualifying statements or conditions made by Lessee in
connection therewith, which such stalements 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 enfering into a discussion with a real eslate 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:

(i) Lessor's Agent. A Lessor's agent under a listing agreement with the Lessor acts as the agent for the Lessor only. A
Lessor's agent or subagent has the following affismative obligations: Tg the Lessor: A fiduciary duty of utmost care, integrity, honesly, 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.

(i} Lessee's Agent. An agent can agree fo 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 uimost care, integrty, honesty, and loyalty in
dealings with the Lessee. Jo 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 atiention and obseivation 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.

(iii) Agent Representing Both Lessor and Lessee. A real estate agent, either acting directly or through one or more associale
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 loyally in the dealings with either Lessor or the Lessee. (b) Other dulies 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 advice is desired, consult a competent professional.

(b) Brokers have no responsibility with respect 1o 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 relating 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 fo any gross negligence or willful misconduct 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 fo 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 monthly basis. Nothing contained herein shall be construed as consent by Lessor
fo 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 shall be binding upon the parties, their personal representatives, successors and assigns and
be governed by the laws of the State in which the Premises are located. Any litigation between the Parties hereto concerning this Lease shall be
initiated in the county in which the Premises are located.

30. Subordination; Attornment; Non-Disturbance.

30.1 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, morigage, deed
of trust, or other hypothecation or securily device (colleclively, “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

:t 1o have this Lease and/or any Option granted hereby superior to the lien of its Security Device by giving writtan nntica tharant tn
pon this Lease and such Oplions shall be deemed prior to such Security Device, notwithstanding the
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documentation or recordation thereof.

30.2 Attornment. In the event that Lessor fransfers tille to the Premises, or the Premises are acquired by another upon the foreclosure
or termination of a Security Device 1o which this Lease is subordinaled (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3,
attorn fo 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 belween Lessee and such new
owner, and (ii) Lessor shall therealfter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor's cbligations,
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 priorlessor, (c) be bound by prepayment of more than one
month's rent, or (d) be liable for the retum 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 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 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;
provided, howsver, 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 separalely document any subordination, attornment and/or
Non-Disturbance Agreement provided for herein.

31, Attorneys' Fees. If any Party or Broker brings an action or proceeding invalving the Premises whether founded in tort, contract or equity, or

fo declare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitied to reasonable
attomeys' fees. Such fees may be awarded in the same suit or recovered in a separale 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 atlomeys' fees award shall not be computed in accordance with any court fee schedule, bul shall be such as to fully reimburse alf attorneys' fees
reasonably incurred. In addition, Lessor shall be entitled to attorneys’ fees, costs and expenses incurred in the preparation and seivice of notices of
Detault and consullations in connection therewith, whether or not a legal action is subsequently commenced in connection with such Def aulior resulting
Breach ($200 is a reasonable minimum per occurrence for such services and consultation).

32. Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, in
the case of an emergency, and otherwise at reasonable times afier reasonable prior nofice for the purpose of showing the same to prospeclive
purchasers, lenders, or fenants, and making such alterations, repairs, improvements or additions o the Premises as Lessor may deem necessary or
desirable and the erecting, using and mainlaining 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 liability to Lessee.

33. Auctions. Lessee shall not conduct, nor permit o be conducted, any auction upon the Premises without Lessor's prior written consent.
Lessor shall not be obligated 1o 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. 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 { oBreach by Lessee, shall automatically terminate any sublease or lesser
eslate in the Premises; provided, however, that Lessor may elect fo continue any one or all existing sublenancies. Lessor's failure within 10 days
following any such event fo elect to the confrary by writlen 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 Parly 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’,
altorneys', 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 fo any act, assignment or sublelting shall not constitute an
acknowledgment that no Default or Breach by Lessee of this Lease exisis, nor shall such consent be deemed a waiver of any then existing Default or
Breach, except as may be olherwise specifically staled in writing by Lessor at the time of such consent. The failure to specify herein any particular
condition to Lessor's consent shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are then
reasonable with reference to the particular matter for which consent is being given. In the event that either Party disagrees with any determination
made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall fumish its reasons in writing and
in reasonable detail within 10 business days following such request.

3% Guarantor:

———3214——Expotlisn—+he-Guaranters; if any-shall eash execule-a-guaranty in the farm-mostreceniiy-published by the AlR Caommereial Real
Eslale-Association:

—3%.2—Delault— - shall-conslitute-a-Oetaul-of the Lessee it any Guararterfails or refuses-upen request fo-provide: (a)eviderce of the
esiesutien-ol-he-guarastysirslueing—the—aulkhesily-of- the- pady sigring en-Guararlers-Behall (2 ekligate Guzrertes- ard R- ke -aase €l < corparie
Guaranior; a eertilied-copy-of-a—reselution—ol-ils board-ol direslers-aulhedzing the-making of sueh-guaranty;-(b}-eurrent-financial statements—(e} an
Esteppel Seditisate, aF {d) wiitler eariirmalisn-thal-thagraraiissilHa-oflssk

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 io be observed and performed under this Lease, Lessee shall have quiel possession and quiet enjoyment of the Premises during the term
hereof.

39. Options. If Lessee is granted any option, as defined below, then the following provisions shall apply.

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

39.2 Options Personal To Original Lessee. Any Option granted to Lessee in this Lease is personal to the original Leesas and rannot

| or exercised by anyona other than said original Lessee and only while the original Lessee Is in full possession of thi 1, if

PAGE 15 OF 17

©1999 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM MTN-20-11/14E



requested by Lessor, with Lessee certilying that Lessee has no intention of thereafter assigning or subletting.
39.3 Multiple Options. In the event that Lessee has any mulliple Options to extend or renew this Lease, a later Option cannot be
exercised unless the prior Options have been validly exercised.

394 Effect of Defauit on Options.
(a) Lessee shall have no right fo exercise an Option: (i) during the period commencing with the giving of any notice of

Defaull and continuing until said Defaull is cured, (ii) during the period of time any Rent is unpaid (without regard to whether notice thereof is given
Lessee), (jii) 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 Defaull,
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 fo exercise an Option because o the provisions of Paragraph 39.4(a).
(c) An Option shall terminate and be of no furither force or effecl, notwithstanding Lessee's due and timely exercise of the

Option, if, after such exercise and prior {o 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, Lesses, its agents and invitees and their property from the acts of third parties.

41. Reservations. Lessor reseives the right: (i) to grant, without the consent or joinder of Lessee, such easements, rights and dedications that
Lessor deems necessaty, (i} to cause the recordation of parcel maps and restrictions, and (iii) to create and/or install new utility raceways, so long as
such easements, rights, dedications, maps, restrictions, and ulilily raceways do not unreasonably interfere with the use of the Premises by Lessee.
Lessee agrees to sign any documents reasonably requested by Lessor to effectuate such rights.

42. Performance Under Protest. . If at any 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 hereol, the Parly against whom the obligation to pay the money is asserled shall have the right to make payment "under
protest” and such payment shall not be regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for
recovery of such sum. If it shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party
shall be entitled 1o recaver such sum or so much thereof as it was not legally required to pay. A Party who does not initiate suit tor 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 behall 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 lo 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. It is agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, or
other document ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as if 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, Conflicl. Any conflict between the printed provisions of this Lease and the typewrilten or handwritten provisions shall be controlled by the
typewritten or handwritten provisions.
45. Ofter. 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 1o the other Parly. 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 non-monetary modifications to this Lease as may be
reasonably required by a Lender in connection with the obtaining of normal financing or relinancing 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. Arbitration of Disputes. An Addendum requiring Ihe Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease
O is I is not attached to this Lease.
49, Accessibllity; Americans with Disabilities Act.

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

undergone an inspection by a Cerlified 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. [0 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 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 lo 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 A S TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID
INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF
THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANCE WITH THE
AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHERTHAN 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.
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ADDENDUM TO STANDARD INDUSTRIAL/COMMECIAL MULTI-TENANT LEASE - NET
By and Between

Gahrahmat Family Limited Partnership II, LP (“Lessor*)
AND
City of Santa Clara dba Silicon Valley Power (“Lessee”)

THIS ADDENDUM (this “Addendum”), dated as of August 28, 2015, is made to the Standard Industrial/Commercial
Multi-Tenant Office Lease — Net, dated as of even date herewith (as hereby modified and supplemented, the “Lease™), by
and between Gahrahmat Family Limited Partnership I, LP, as Lessor, and City of Santa Clara dba Silicon Valley
Power, as Lessee, for Premises located at 881 Martin Avenue, Santa Clara, California.

NOW, THEREFORE, in consideration of the mutual promises herein, and for good and valuable
consideration, the receipt, sufficiency and adequacy of which are hereby acknowledged, the parties hereto hereby modify,
amend and/or supplement the Lease as follows, it being agreed that to the extent of any conflict between the Lease and this
Addendum, the terms and conditions of this Addendum shall control:

50. ANNUAL RENT INCREASES. Base Rent is payable in the following amounts and shall be adjusted as
provided below:

Months Rent/Month NNN
1-12 $ 35,743.40
13-24 $ 36.815.70
25-36 $37,920.17
27-48 $ 39,057.78

49-60 $40,229.51

S1. TENANT IMPROVEMENTS. Lessor shall provide and pay for the following:
a.  Two(2) 12 ton cooling units for the server room
b. Repair vandalized electrical panels located in the server room
c. Deliver the existing Generator in good working order including all of its maintenance and repair
documentations in Lessor’s possession.

Lessor shall also provide One Hundred and Sixty-Two Thousand Four Hundred and Seventy and 00/100
Dollars ($162,470.00) towards mutually agreed to improvements as described in Exhibit A of this agreement. Tenant
agrees to supervise/manage the construction of said improvements and the General Contractor (“Technical Builders™).
Tenant, at Tenants sole cost and expense shall be allowed to demo/remove existing Liebert units in the server room
without any obligation to restore upon lease Termination. The mutually approved initial tenant improvements
referenced in this section shall not be subject to Restoration upon lease Termination.

Lessor shall expend such allowance on the design, construction, and management of the Tenant
Improvements, including, without limitation, costs for labor, materials, permits and reasonable project management
fees. The purpose of the Tenant Improvement Allowance is for the completion of the Tenant Improvements described
in this section of this Lease, Lessee shall assume sole responsibility, without right to reimbursement from Lessor, for
all Tenant Improvements costs in excess of One Hundred Sixty Two Thousand For Hundred Seventy Dollars and 00/00
($162,470,00). Any such excess will be billed to Lessee by Lessor for immediate payment to Lessor within 10 days of
receipt of an invoice for reimbursement.

52, RIGHT OF FIRST OFFER TO EXPAND PREMISES. In the event that, prior to the Lease Expiration
Date or any extensions thereof, Lessor receives a bona-fide offeer to lease the adjacent space in the Building or the
entire Building from a third party (“Third-Party Bona-Fide Offer), then Lessor shall provide written notice thereof to
Lessee (“Lessor’s Notice™). Such Lessor’s Notice shall contain a summary of the terms of the Third-Party Bona-Fide
Offer. Lessee shall have five (5) business days after receipt of Lessor’s Notice to submit a written lease proposal
(“Lease Proposal”) to Lessor containing the terms upon which Lessee proposes to lease the subject space from
Lessor. If Lessor and Lessee are unable to agree on the business terms of the Lease Proposal within five business days
of Lessor’s receipt of the Lease Proposal, Lessor shall be free to lease the subject space to any other party and Lessor
shall have no further obligation to negotiate with Lessee and this provision shall be no longer in effect.

53. LEASE EXTENSION.

53.1 Tenant shall be granted one (1) option to extend the lease an additional term of five (5) years. Rent
for the option term shall be at the then fair market rate for similar type Office/R&D space in the surrounding area of
Santa Clara. (“Agreement to Extend™). Tenant shall give Lessor nine (9) months prior written notice of exercising its
option to extend and they shall reach suchmutual agreement ninety (90) daysprior to the Lease Expiration Date.

§3.2  The Lease shall be extended for a five (5) year term upon all of the terms and conditions of this
Lease, provided that the Base Monthly Rent for the extension period shall be the “Fair Market Rent” for the Leased
Premises, increased as set forth below. For purposes hereof, “Fair Market Rent” shall mean the Monthly Rent
determined pursuant to the process described below for similar type Office/R&D space in the surrounding area of
SantaClara. In no event, however, shall any adjustment of Base Monthly Rent pursuant to this paragraph result
in a decrease of the Monthly Rent for the Leased Premises below the amount due from Lessee for the preceding
portion of the initial Lease Term for which Monthly Rent had been fixed. At the end of the first 12 month period
of the extension Period, Monthly Rent shall be increased by 3%, and 3% every anniversary thereafter. No leasing
commissions shall be due or payable to any broker retained by Lessee with regard to this Lease for any Extension

Period. /
o
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§3.3 Within thirty (30) days after the parties reach an Agreement to Extend, Lessor shall notify Lessee in
writing of Lessor’s estimate of the Monthly Rent for the applicable extension period, based on the provisions of
Paragraph 53.2 above. Within thirty (30) days after receipt of such notice from Lessor, Lessee shall have the
right either to (i) accept Lessor’s statement of Monthly Rent as the Monthly Rent for the applicable extension
period; or (ii) elect to arbitrate Lessor’s estimate of Fair Market Rent, such arbitration to be conducted pursuant to the
provisions hereof. Failure on the part of Lessee to require arbitration of Fair Market Rent within such 30-day period
shall constitute acceptance of the Monthly Rent for the applicable extension period as calculated by Lessor. If
Lessee elects arbitration, the arbitration shall be concluded within 90 days after the date of Lessee’s election, subject
to extension for an additional 30-day period if a third arbitrator is required and does not act in a timely manner. To
the extent that arbitration has not been completed prior to the expiration of any preceding period for which Monthly
Rent has been determined, Lessee shall pay Monthly Rent at the rate calculated by Lessor, with the potential for
an adjustment to be made once Fair Market Rent is ultimately determined by arbitration.

534 In the event of arbitration, the judgment or the award rendered in any such arbitration may be
entered in any court having jurisdiction and shall be final and binding between the parties. The arbitration shall be
conducted and determined in the County of Santa Clara in accordance with the then prevailing rules of the
American Arbitration Association or its successor for arbitration of commercial disputes except to the extent that the
procedures mandated by such rules shall be modified as follows:

(a) Lessee shall make demand for arbitration in writing within thirty (30) days after service of
Lessor’s determination of Fair Market Rent given under Paragraph 53.3 above, specifying therein the name and address
of the person to act as the arbitrator on its behalf. The arbitrator shall be qualified as a real estate appraiser familiar
with the Fair Market Rent of similar industrial, research and development, or office space in the Santa Clara area
who would qualify as an expert witness over objection to give opinion testimony addressed to the issue in a court
of competent jurisdiction. Failure on the part of Lessee to make a proper demand in a timely manner for such
arbitration shall constitute a waiver of the right thereto. Within fifteen (15) days after the service of the demand for
arbitration, Lessor shall give notice to Lessee, specifying the name and address of the person designated by Lessor to
act as arbitrator on its behalf who shall be similarly qualified. If Lessor fails to notify Lessee of the appointment of
its arbitrator, within or by the time above specified, then the arbitrator appointed by Lessee shall be the arbitrator to
determine the issue.

(b) In the event that two arbitrators are chosen pursuant to Paragraph 53.4(a) above, the
arbitrators so chosen shall, within fifteen (15) days after the second arbitrator is appointed determine the Fair Market
Rent. If the two arbitrators shall be unable to agree upon a determination of Fair Market Rent within such 15-day
period, they, themselves, shall appoint a third arbitrator, who shall be a competent and impartial person with
qualifications similar to those required of the first two arbitrators pursuant to Paragraph 53.4 (a). In the event they
are unable to agree upon such appointment within seven days after expiration of such 15-day period, the third
arbitrator shall be selected by the parties themselves, if they can agree thereon, within a further period of fifteen (15)
days. If the parties do not so agree, then either party, on behalf of both, may request appointment of such a
qualified person by the then Presiding Judge of the California Superior Court having jurisdiction over the County of
Santa Clara, acting in his or her private and not in his or her official capacity, acting in his private and not in his
official capacity, and the other party shall not raise any question as to such Judge’s fiall power and jurisdiction to
entertain the application for and make the appointment. The three arbitrators shall decide the dispute if it has not
previously been resolved by following the procedure set forth below.

(c) Where an issue cannot be resolved by agreement between the two arbitrators selected by
Lessor and Lessee or settlement between the parties during the course of arbitration, the issue shall be resolved by the
three arbitrators within 15 days of the appointment of the third arbitrator in accordance with the following procedure.
The arbitrator selected by each of the parties shall state in writing his determination of the Fair Market Rent supported
by the reasons therefor with counterpart copies to each party. The arbitrators shall arrange for a simultaneous
exchange of such proposed resolutions. The role of the third arbitrator shall be to select which of the two proposed
resolutions most closely approximates his determination of Fair Market Rent. The third arbitrator shall have no right
to propose a middle ground or any modification of either of the two proposed resolutions. The resolution he chooses
as most closely approximating his determination shall constitute the decision of the arbitrators and be final and binding
upon the parties.

(d) In the event of a failure, refusal or inability of any arbitrator to act, his successor shall be
appointed by him, but in the case of the third arbitrator, his successor shall be appointed in the same manner as
provided for appointment of the third arbitrator. The arbitrators shall decide the issue within fifteen (15) days after
the appointment of the third arbitrator. Any decision in which the arbitrator appointed by Lessor and the
arbitrator appointed by Lessee concur shall be binding and conclusive upon the parties. Each party shall pay the
fee and expenses of its respective arbitrator and both shall share the fee and expenses of the third arbitrator, if any,
and the attorneys’ fees and expenses of counse! for the respective parties and of witnesses shall be paid by the
respective party engaging such counsel or calling such witnesses.

(e) The arbitrators shall have the right to consult experts and competent authorities to obtain
factual information or evidence pertaining to a determination of Fair Market Rent, but any such consultation shall be
made in the presence of both parties with full right on their part to cross-examine. The arbitrators shall render
their decision and award in writing with counterpart copies to each party. The arbitrators shall have no power to
modify the provisions of this Lease.

54, SIGNAGE. Tenant may, at Tenant’s sole cost and expense, have building and monument signage, subject
to Landlord’s approval, which shall not be unreasonably withheld, and approval by the City of Santa Clara.

SS. CALIFORNIA PUBLIC RESOURCES CODE § 25402.10. If Lessee (or any party claiming by, through
or under Lessee) pays directly to the provider for any energy consumed at the Building, Lessee, promptly upon request,
shall deliver to Lessor (or, at Lessor’s option, execute and deliver to Lessor an instrument enabling Lessor to obtain
from such provider) any data about such consumption that Lessor, in its reasonable judgment, is required to disclose to
a prospective buyer, tenant or mortgage lender under California Public Resources Code § 25402.10 or any/similar law.
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56. WIRING AND CABLING. At any time prior to, or within fifteen (15) days after the expiration or sooner
termination of this Lease, Lessor may elect by written notice to Lessee to: (i) retain any or all electrical or
telecommunications wiring, cables, risers, mounts, and/or similar installations installed by Lessee (the
“Telecommunications Wiring™), or (ii) remove any or all such Telecommunications Wiring and restore the Premises or
other areas within the Building Project to their condition prior to the installation of the Telecommunications Wiring
(the “Wiring Restoration Work™); and (x) that Lessor shall perform such Wiring Restoration Work at Lessee’s sole cost
and expense, using available Security Deposit funds (or, if insufficient, Lessee shall pay all costs therefor within ten
(10) days after Lessor’s written demand); or (y) require Lessee to perform the Wiring Restoration Work at Lessee’s
sole costand expense. The provisions of this Article 56 shall survive the expiration or sooner termination of this Lease.

§7. LESSOR'S CONDITION SUBSEQUENT. This Lease is specifically conditional upon Lessor’s obtaining
a fully executed Lease signed by Lessee and returned to Lessor on or before Friday, November 20, 2015. In the event
that Lessee fails to execute and return a fully signed Lease to Lessor on or before November 20, 2015, this Lease shall
automatically become null and void whereupon the parties shall have no further obligation hereunder.

NOW, THEREFORE, the parties hereto have executed this Addendum as of the date first above written.

AC

Le:

By Dnted:lo ‘éo -ls
Le:

By: Dated:

ANICOI:

CONSULT YOUR PROFESSIONAL ADVISORS: THIS DOCUMENT HAS BEEN PREPARED FOR SUBMISSION TO YOUR
ATTORNEY, TAX ACCOUNTANT, GEOLOGIST OR OTHER PROFESSIONAL ADVISOR FOR APPROVAL FROM THE
STANDPOINT OF PROTECTION OF YOUR INTERESTS AND RIGHTS. NO REPRESENTATION OR RECOMMENDATIONS ARE
MADE BY NAI BT COMMERCIAL, ITS AGENTS OR EMPLOYEES AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX
CONSEQUENCES OF THIS DOCUMENT OR THE TRANSACTION RELATING THERETO. ADDRESS THESE QUESTIONS TO
YOUR ATTORNEY AND/OR OTHER PROFESSIONAL ADVISORS.
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CalBRE License #01880493

Attachment A

AGENCY CONFIRMATION
{per California Civil Code Section 2079.17)

Property Address: 881 Martin Avenue, Santa Clara, California

The following agency relationship(s) is/are hereby confirmed for this transaction:
Cushman & Wakefield is the agent of (check one):
[1 the seller / lessor exclusively; or

B both the lessee and the lessor.

Acknowledged:

Seller / Lessor:

C
Fartersmip 11, L¥

Buyer / Lessee: Date:

vancy ruvvc

Dual Agent: Cushman & Wakefield BRE Lic. No.:
By: {_\> %L" BRE Lic. No.
Dave Geisgberger
Date:
By: BRE Lic. No.

Date:

01880493

01401887
10/9/15

00848988

10/9/15

°
.

ATTEST:
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Attachment B
REAL PROPERTY DISCLOSURES

CUSHMAN & WAKEFIELD (“Broker”) provides this Real Property Disclosure Notice (“Notice”) in reference to
a proposed transaction by and between Gahrahmat Family Limited Partnership Il, LP (“Lessor”) and City
of Santa Clara dba Silicon Valley Power (‘Lessee”) regarding real property identified as: 881 Martin
Avenue, Santa Clara, California (the “Property”).

zar Material:

Comprehensive federal, state and local laws, regulations and ordinances (“Laws") control the disclosure, use,
storage, handling, removal and disposal of Hazardous Materials. The term “Hazardous Materials” includes, but
is not limited to, underground storage tanks, petroleum, paint, solvents, lead, cyanide, DDT, inks, acids,
pesticides, ammonium, asbestos, heavy metals, PCBs, and any contaminated, hazardous or toxic substance.
Hazardous Materials may be present at the Property due to current or prior use, or the use of adjacent
properties. Except as expressly stated in this paragraph, Broker and its agents have not made and will not
make any analysis, investigation, representation or warranty with respect to any Hazardous Materials matters,
including without limitation the presence or absence of Hazardous Materials on or impacting the Property.
Broker recommends that you consult your advisors with respect to all Hazardous Materials matters.

Americans with Disabilities Act

The Americans with Disabiliies Act ("ADA") requires, among other things, that owners of “public
accommodations” remove barriers to access by disabled persons, and provide auxiliary aids and services for
hearing, vision or speech impaired persons. Any change of use or alterations of the Property may trigger such
requirements, even if existing use is in compliance with the ADA. Except as expressly stated in this
paragraph, Broker and its agents have not made and will not make any analysis, investigation, representation
or warranty with respect to any ADA matters. Broker recommends that you consult your advisors with respect
to all ADA matters.

Natural Hazards = Sale Oply

Various Laws require a seller and its broker to disclose the existence of certain natural hazards to a buyer,
including whether the property is located in an earthquake fault zone, a seismic hazard zone, a special flood
hazard area, an area of potential flooding, a fire hazard severity zone, or a wildland fire area. If Broker
represents the Seller, Broker will provide Buyer with a report prepared by an independent third party regarding
such natural hazards during the due diligence period under the purchase contract.

Commercial Pr O r's Gui Earthquak =Sale Opl

The seller of a precast concrete or reinforced or unreinforced masonry building with wood frame floors or roof
which was built before January 1, 1975 must deliver to the buyer a copy of “The Commercial Property Owner's
Guide to Earthquake Safety” published by the California Seismic Safety Commission. Buyer acknowledges
that Seller and/or Broker have disclosed whether such requirement applies to this Property, and if so, that
Broker has delivered to Buyer a copy of that Guide.

Water Heater Bracing Disclosure and Certification ~ Sale Only

Seller hereby certifies that all water heaters in or on the Property are braced, anchored or strapped to resist
falling or horizontal displacement due to earthquake motions as required by state and applicable local codes.

Lead Based Paint Pamphlet ~ Sale or Lease of Residential Property

The seller or lessor of any residential property built before 1978 must provide the buyer or lessee with a lead
hazard information pamphlet, disclose the presence of any known lead-based paint and provide a statement to
be signed by the buyer or lessee that the buyer or lessee has read the warning statement, has received the
pamphlet, and has a 10-day opportunity to inspect before becoming obligated under the contract.

Broker Disclaimer

Broker has not made and will not make any analysis, investigation, representation or warranty regarding (a)
the zoning of the Property or the legality of any present or future use of the Property; (b) the compliance of the
Property with any Law; (c) the physical condition of the Property, including without limitation the structural,
mechanical, or soils conditions of the Property or the presence or absence of wood-destroying organisms,
mold, allergens, fungi, spores, pollens, insects or pests; (d) the financial condition or prospects of the Property
or any of its tenants, including without limitation the accuracy or completeness of income and expense
information and projections, or the intent or ability of any tenant to continue its tenancy; (d) the size,
measurements or boundaries of the Property; or (e) pending or future action by any government or other entity
or person that might impact the Property. Broker recommends that you consult your advisors with respect to
each of these matters.

Real Property Disclosures
License #0188049
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Legal, Tax and Accounting Matters
Broker and its agents are not qualified to provide legal, tax or accounting advice, and have not made and wil

not make any analysis, investigation, representation or warranty regarding any legal, tax or accounting
matters. Broker recommends that you consult your advisors with respect to all legal, tax and accounting
matters.

Broker Multiple Representation
Broker and its agents have a wide variety of clients, and may represent other buyers or lessees interested in

the Property, or may represent other sellers or lessors with property similar to the Property. Buyer or Lessee
understands and agrees that Broker and its agents may present multiple offers on the Property to the Seller or
Lessor. Seller or Lessor understands and agrees that Broker and its agents may present multiple properties to
the Buyer or Lessee.

Non-Binding Proposal / Letter of Intent

If this Disclosure Notice accompanies a proposal or Letter of Intent then it is a statement of the terms upon
which the Buyer and Seller or Lessor and Lessee (the "Parties”) may be interested in pursuing further
negotiations concerning the Property, and is not intended to be a complete or binding agreement between the
Parties. No binding agreements shall be created between the Parties until a full and final written agreement
containing all material terms of the transaction is prepared, reviewed and approved by the Parties and their
respective counsel, if any, and mutually executed and delivered.

Each Party acknowledges that it has incurred, and will incur, costs and expenses in connection with the
transaction contemplated hereby, including but not limited to the costs of investigation and assessment of the
economic and other merits of the proposal, as well as legal expenses in connection with the preparation of a
final and binding agreement, all of which costs are incurred at such Party’s sole cost and risk, and not in
reliance upon any act or representations of the other Party or Broker. Either Party may terminate the
negotiations at any time for any reason, or for no reason, without liability or obligation whatsoever.
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