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Meeting Date: January 8, 2013

Department:
Prepared By:

Subject:

Summary:

Community Development
James Holloway, Community Development Director

CounciL CONSIDERATION OF A LEASE FOR THE NORTH BEACH PASSENGER SERVICE BIKE/TRAIN FACILITY.

Background:
Pete Van Nuys has requested a two year lease of the North Beach Passenger Services

building. The building is currently being used as an innovative bike/train multimodal facility.
The use was not a problem and seemed to add some interest and vitality to North Beach.

Attached is a request for a two year lease, including the experience and justification for the
request.

Based upon observations of the operation and the attached discussion, the staff
recommends approval of the request subject to the attached lease.

Besides the benefits of the bike/train facility, the operators maintain the on-site restrooms
for use and benefit of the public.

The City has obtained a grant and budgeted funds to build a Class | bike path of North El
Camino Real from Estacion to Camino Capistrano. A final alignment for the roadway and
Class | bike path have not been determined, though a preliminary alignment has been
drawn that will result in much of the existing interlocking paver walkway and landscaping in
front of the building being removed and replaced with the final roadway/Class | bike path
surfacing. If the final Class | bike path alignment is similar to the preliminary alignment,
access to the building’s front entrance will be greatly limited during construction and after
the bike path project is completed. This could adversely impact the business. Construction
may commence by January 2014 or, at the latest, January 2015. The City will work with the
contractor to minimize the closures at the discretion of the City. It is possible that the only
access to the front entrance will be from the Class | bike path when the project is
completed.

As a condition of the lease, the lessee understands that there may be significant adverse
impacts on the lessee’s ability to do business that may result in reduced revenues. The
lessee agrees to waive any potential claims for loss of access and/or business or any other
business related costs.
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STAFF RECOMMENDS THAT the City Council grant approval of the lease for two years, from

January 1, 2013 to January 1, 2015.

No cost to the City

1. Lease proposal from Pete Van Nuys
2. Standard lease

Pete Van Nuys
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ATTACHMENT #1
Pete van Nuys e 2400 calle monte carlo, san clemente ca 92672 o 949 492 5737

1112112

Jim Holloway
San Clemente Community Development Dri.

910 Calle Negocio
San Clemente CA 92672

Dear Jim,

As our lease is expiring I'd like to request another two year extension.

We are now into our 3rd year with a better understanding of the potential and limitations of our current
business model. We said from the beginning that this would be an experiment, and so it has been.

Rental has proven to be highly seasonal evenina year with good weather. May through September we
were open 7 days a week, but éven in August we had some days when we literally didn't ring the register

once.. Off season we struggle to stay open Friday through Monday.
Retail is constrained by the small square footage which must be filled nightly with the rental fleet.

Service is largely limited to emergency and road repair for passing cyclists.

Still, | see potential as bicycling is increasingly accepted as a transportation mode. Because | believe in this
potential and maintain relationships with companies offering specialty transportation product, including
electric and commuting bicycles, I'd like to continue in our present location under the current terms and

conditions of our lease.

We' fulfill our prescribed roles, maintaining the public restrooms, providing building and landscape upkeep
necessary for our operation. To this end we have repaired security lighting, rebuilt exterior doors, installed
windows, and attempted to weather seal as much as possible.

We provide travel and tourist information to rail passengers and the general public, encourage safe and
legal bicyclists behavior, and hold occasional mechanical and bicycle education classes in the building.

| hope the city has found our performance satisfactory and our relationship beneficial. We look forward to
another two years.

Sincerely,

Pete van Nuys



ATTACHMENT #2

AIR COMMERCIAL REAL ESTATE ASSOCIATION

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

1. Basic Provisions ("Basic Provisions”™).
11 Parties: This Lease ("Lease™), dated for reference purposes only F_@g'\u o \ 1 ‘?—Dl% . .
is made by and between the City of San Clemente )
- ("Lessor™)
and Pete van Nuys
("Lessee"),

(collactively the "Parties,” or individually a *Party™).
12 Premises: That certain real property, including all improvements therein or to be provided by Lessor under the terms of this Lease,

and commonly known as the North Beach Passenger Services Building in the City of San Clemente i

located in the County of Orange , State of Califormia .
and generally described as (describe briefly the nature of the property and, if applicable, the "Project”, if the property is Jocated within a Praject)

("Premises™). (See also Paragraph 2)

13 Term: ‘é years and ﬂ ___ months ("Original Term™) commencing __,
("Commencement Date") anu snaing Sewrtuafavaa Ly 20V
(See also Paragraph 3) ' 3

1.4 Early Possession: If the Premises are available Lessee may have non-exclusive pc
("Early Possession Date"). (See also Paragraphs 3.2 and 3.3)

('E jon Date”).

ion of the Premi commencing

immediately
1.5 Base Rent: $0 (zexo) per month ("Base Rent"), paysble-on-the providing services in kind,
day-of-aash-manth ing specifically, maintenance of public restrooms open during business
hours, and care of grounds . (Seealso Paragraph 4)
[ ¥ this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph
1.6 Base Rent and Other Monies Paid Upon Execution:
(a) Base Rent: $ for the period
(b) Security Deposit: $500.00 (*Security Deposit®). (See also Paragraph 5)
(<} A jation Fees: $ for the period
(d) Other: $ for

{e) Total Due Upon Execution of this Lease: $0.00
1.7  Agreed Use: Bicycle Rentals to Train Passengers and General Public; Restrooms to Be
Supplied and Maintained in Good Condition During Hours of Operation of Bicycle Rental

Operation at Lessec’s Sole Expense (See also Paragraph 6) :
Insuring-Rary:Lossoris-thoMinsuring Pady"—The }*Base Rromiumiis-$ (Sesalso-Paragraph-8)

4B

1.9  Real Estate Brokers: (Ses also Paragraph 15) N/A
(a) Representation: The following real estate brokers (the "Brokers™) and brokerage relationships exist in this transaction (check

applicable boxes): 25

O represents Lessor exclusively ("Lessor's Broker");
o represents Lessee exclusively ("Lessee’s Broker™); or
O represents both Lessor and Lessee ("Dual Agency™).

(b) Payment to Brokers: Upon execution and delivery of this Lease by both Parties, Lessor shall pay to the Brokers for the brokerage
t or if no such agreement is attached, the sum of

services rendered by the Brokers the fee agreed to in to in the attached a separate written agreement
of the tatal Base

% of the tolal Base Rent payable for the Original Tenm, the sum of or

or
Rent payable during any period of time that the Lessee occupies the Premises subsequent to the Original Term, and/or the sum of
% of the purchase price in the event that the Lessee or anyone affiliated with Lessee acquires from Lessor any rights to the Premises.

or
1.10 Guarantor. The obligations of the Lessee under this Lease are to be guaranteed by N/A

("Guarantor”). (See also Paragraph 37)

1.11 Attachments. Attached hereto are the following, all of which constitute a part of this Lease:
an Addendum consisting of Paragraphs 51 through Y= H
ﬁ a plot plan dopicting the Premisss;
[ a current set of the Rules and Regulations;
[0 aWork Letter;
O other (specify):
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2. Premises.
21 Letting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and

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

22 Gondition. Lessor shall deliver the Premises to Lessee In a strictly “as-is, where is" physical condition breem-elaan-and

frea-cf-debris on the Commencement Date or the Early Possession Date, whichever first occurs ("Start Date™), with no representation or warranty
by Lessor as to the habitability of the Premises or their suitability for Lessee’s proposed use. Lessor shall have no responsibility to
maintain, repair, replace, or improve the Premises or any of Lessor's improvements or property located in the vicinity of the Premises
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24 Acknowledgements. Lessae acknowledges that: (a) it has been given an opportunity lo inspect and measure the Premises, (b) it

has been advised by Lessar andlor Brokers to satisfy itself with respect to the size and condilion of the Premises (including but not limited to the
electrical, HVAG 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 uss, (c) Lessee has made such investigation as it d y with refi to such
matters and assumas all responsibility therefor as the same refate to its occupancy of the Premises, (d) it is not relying on any representation as to the
size of the Premises made by Brokers or Lassor, (e) the square footage of the Premises was not malerial to Lessee's decision lo lease the Premises
and pay the Rent stated harain, and (f) neither Lessor, Lessor's agents, nor Brokers have made any oral or written representations or warranties with
respect to said matters other than as sel forth in this Lease. In addition, Lessor acknowledges that: (j) Brokers have made no representations,

promises or warranties conceming Lessee’s ability to honor the Lease or suitability to occupy the Premises, and (i) it is Lessor's sole responsibility to

investigate the financial capability and/or suitability of all proposed tenants.
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3. Term.

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

3.2 Early Possession. Any provision herein granting Lessee Early Pc jon of the Premises is subject to and conditioned upon the

Premises being available for such possession prior to the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right to
occupy the Premises. If Lesses totally or partially occupies the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be
abated for the period of such Early Possession. All other terms of this Lease (including but not limited to the obligations to pay Real Property Taxes
and insurance premiums and to maintain the Premises) shall be in effect during such peried. 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 possession of the Premises to
Lessee by the Commencement Date. If, despite said efforts, Lessor is unable to deliver possession by such date, Lessor shall not be subject to any
liability therefor, nor shall such failure affect the validity of this Lease. Lessee shall not, however, be obligated to pay Rent or perform its olher
obligations until Lessor delivers possession of the Premises and any period of rent abatement that Lessee would olherwise have enjoyed shall run from
the date of delivery of possession and continue for a period equal to what Lessee would atherwise have enjoyed under the terms hereof, but minus any
days of delay caused by the acts or omissions of Lessee. It possession is not delivared within 650 days after lhe Commencemeril Dale, Lessee may, al
its option, by notice in writing within 10 days after the end of such 60 day period, cancel this Lease, in which event the Parties shall be discharged from
all obligations hersunder. If such written notice is not received by Lessor within said 10 day period, Lessee's right to cancel shall terminate. If
possession of the Premises is not delivered within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are
reached between Lessor and Lessee, in writing.

3.4 Lessee Compliance. Lessor shall not be required to deliver possession of the Premises to Lessee untit Lessee complies with its
obligation to provide evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its
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obligations under this Lease from and after the Start Date, including the payment of Rent, notwithstanding Lessor's election to withhold possession
pending receipt of such evidence of insurance. Further, if Lesses 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 urtil such conditions are salisfied.

4. Rent

4.1. Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are
deemed to be rent (*Rent").
4.2 Payment . Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without offset or

deduction (except as specifically permitted in this Lease), on or before the day on which it is due. All monetary amounts shall be rounded to the nearest
whole dollar. Inthe event that any invoice prepared by Lessor is inaccurate such inaccuracy shall nat constitute a waiver and Lessee shall be obligated
to pay the amount set forth in this Lease.  Rent for any period during the term hareof which is for lass 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 lo such other persons or
place as Lessor may from time to time designate in writing. Acceptance of a payment which s 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 endorsemant of any check so stating. In the event thal any check, draft, or other
instrument of paymant given by Lessee lo Lessor is dishonored for any reasan, Lessee agrees lo pay to Lessor the sum of $25 in addition to any Late
Charge and Lessar, at its option, may require all future payments to be made by Lessee lo be by cashier's check. Payments will be applied first to
accrued lale charges and atlomey’s fees, second to accrued interest, then to Base Rent, Insurance and Real Property Taxes, and any remaining

amount lo any other culstanding charges or costs.
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5 Security Deposit. Lessee shall deposit with Lessor upan exscution hereof the Security Deposit as security for Lessee's faithful performance

of its obligations under this Lease. if Lesses fails lo pay Renl, 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 Lessar, 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 suffar or incur by reason thereof. If Lessor uses or applies all or any
portion of the Security Deposil, Lassee shall within 10 days affer writlen request therefor deposil monies with Lessor sufficient to restore said Security
Daposit o the full amount required by this Lease. If the Base Rent increases during the term of this Lease, Lessee shall, upon written request from
Lessor, deposit additional monies with Lessor so that the total amount of the Security Deposit shall at all times bear the same proportion to ths
increased Base Rent as the intial Security Deposit bors lo the initial Base Rent. Should the Agreed Use be ded to acc jate a matarial
change in the business of Lessee or lo date a subl or assignes, Lessor shall have the right to increase the Security Deposit to the
extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a result thereof. If a
change in control of Lesses occurs during this Lease and following such change the financial condition of Lessee Is, in Lessor's reasonabla judgment,
significantly reduced, Lassee shall deposit such additional monies with Lessor as shall ba sufficient t6 cause the ‘Security Deposit to be at a
cemmercially reasonable level based on such change in financial condition. Lessor shall not be required to keep the Security Deposit separate from its
general accounts, Within 90 days after the expiralion or terminalion of this Lease, Lessor shall retum that portion of the Security Deposit not used or
applied by Lessor. No part of the Security Deposit shall ba considered lo be held in trust, to bear interest or to be prepayment for any menies 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, esany otharlogal-uso-whichs SERE
tharete—and for no other purpose. Lessee shall not use o permit the use of the Premises in a manner that is unlawful, creates damage, waste or a
nuisance, or that disturbs occupants of or causes damage lo neighboring premises or properties. Olher'than guide, signal and seeing eys dogs, Lessee

shall not keep or allow In the Premises any pets, animals, birds, fish, or reptiles. Lessershall-not-unraasonably-withhoia-Grdaiay-ile-conson
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6.2 ’ Hazardous Substances.
(@) Reportable Uses Require Consent. The ierm “Hazardous Substance” as used in this Lease shall mean any product,
subslance, or waste whose presence, use, manufaciure, disposal, e} fon, or rell , either by itsalf or in combination with other matecials

expected to be on the Premises, is either: (1) potentially injurious to the public health, safaty or walfare, the environment or the Premises, (i) regulated
or monitared by any governmental authority, or (iif) a basis for potential liabllity of Lessor o any governmental agency or third party under any applicable
statute or common law theory. Hazardous Substances shall include, but not be limited to, hydrocarbons, petroleumn, gasoline, and/or crude ofl or any
products, by-products or fractions thereof. Lessee shall not engage in any activity in or on the Premises which constitutes 2 Reportable Use of
Hazardous Substances without the express prior written consent of Lessor and timely compliance (at Lessee's oxp ) with all Applicabl
Requirements. "Reportable Use” shall mean (i) the installation or use of any above or below ground starage tank, (i) the generation, possession,
storage, use, ransportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, nolice, registration or
business plan is required to be filed with, any governmental autharity, and/or (iii) the presence at the Premises of a H dous Sut with respect
to which any Applicable Requirements requires that a notice be given to persons enlering or occupying the Premises or neighbaring properties.
Notwithstanding the foregoing, Lessee may use any ordinary and customary malerials reasonably required to be used in the normal course of the
Agreed Use, ordinary office supplies (copier toner, liquid papsr, giue, elc.) and commen househald cleaning materials, so long as such use is in
compliance with all Applicable Requiremenls, is not a Reportable Use, and does not expose the Premises or neighbering property lo any meaningful
risk of contamination or damage or expose Lessor o any Fability therefor. In addilion, Lessor may condition ts congenl to any Reportable Use upon
receiving such additional assurances as Lessor reasonably di nec y lop itself, the public, the Premises and/or the envirenmenl against
damage, contamination, injury and/or liability, including, but not fimited to, the installation {and removal on or before Lease expiration or termination) of
protactive medifications (such as te ar 1ts) and/or increasing the Security Deposit

(b) Duty to Inform Lessor. If Lessee knows, or has reasonsble cause lo believe, that a Hazardous Substance has come to be
Jocated in, on, under or aboul the Premises, other than as previously consented lo by Lessor, Lessee shall immediatsly giva written notice of such fact
lo Lessor, and provide Lessor wilh a copy of any report, notice, claim or other documeantalion which it has conceming the presence of such Hazardous

Substance.

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

(d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor,
if any, harmless from and against any and all loss of rents andfor damages, liabilities, judg , claims, expenses, penaities, and attormeys’ and
consultants’ fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee, or any third party (provided,
however, that Lessee shall have no liability undsr this Lease with respect lo underground migration of any Hi ! Subst under the Premi:
from adjacent properties not caused or contribuled to by Lessea). Lessee's obligations shall include, but not be limited to, the effects of any
contamination or injury to person, property or the environment crealed or suffered by Lesses, and the cost of investigati I, Jiati
restoration and/or abatement, and shall survive the expiration or termination of this Lease. No termination, cancellation or release agreement
entered into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to Hazardous Substances, uniess
specifically so agreed by Lessor in writing at the time of such agreement

(e) Lessor Indemnification. Lessor and its successors and assigns shall indemnify, defend, reimburse and hold Lesses, ils
employees and lenders, harmless from and against any and all envirenmental demages, including the cost of remediation, which resull from
Hazardous Substances which existed on the Premises prior to Lessee's occupancy or which are caused by the gross negligence or willlul misconduct
of Lesser, its agants or employess. Lessor's obligations, as and when required by the Applicable Requirements, shall include, but not be limited lo, 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
Lessee's occupancy, unless such remediation measure is required as a rasult 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 agenls lo have reasonable access to the Premises at reasonable times in order to camy out Lessor's
investigative and remedial responsibilities.
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(g) Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1(e)) occurs during the term of this Leass,
unless Lessee is legally responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by the Applicable
Requirements and this Lease shall continue in full force and effect, but subject to Lessor’s rights under Paragraph 6.2(d) and Paragraph 13), Lessor
may, at Lessor's option, either (i} investigate and remediate such Hazardous Substance Condition, if required, as soon as reasonably possible at
Lessor's expense, in which event this Lease shall continue in full force and effect, or (if) if the estimated cost to remediate such condition exceeds 12
times the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lesses, within 30 days after receipt by Lessor of knowledge
of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date 60 days following the date of such
natice. In the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of Lessee’s
commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal to 12 times the
then monthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30
days following such commitment. In such event, this Lease shall continue in full force and effect, and Lessor shall proceed to make such remediation
as soon as reasonably possible after the required funds are available. If Lessee does not give such notice and provide the required funds or assurance
thereof within the time provided, this Lease shall terminate as of the dats specified in Lessor's notice of termination.

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

6.4 I ; G Iii Lessor and Lessor's "Lender” (as dafined in Paragraph 30) and consultants shall have the right to
enter into Premises at any hme inthe. case of an emergency, and otherwise at reasonable times after reasonable notice, for the purpose of inspecting
tha condition of the Premises and for verifying compliance by Lesses 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 (ses paragraph 9.1) is found to exist or be lrnmlnent. or the inspection is
requested or ordered by a governmental authority. In such cass, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long
as such inspection is reasonably related to the violation or contamination. In addition, Lessee shall provide coples of all relevant materal safety data
sheets (MSDS) fo Lessor within 10 days of the receipt of a written request therefor. .

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

71 Lessee's Obligations.

(a) In General. Subject to the provisions of Paragraph 2.2 (Condition), Q—S-GGem-pkanae)—S 3 (Lessee's Com pliance with Applicable
Requirements), 7.2 {Lessor's Obligations), 9 (Damage or Destruction), and 14 (Condemnation), Lesses shall, at Lessee's sole expense, keep the
Premises, Utility Installations (intended for Lessee's exclusive use, no malter where located), and Alterations in good order, condition and repair
(whether or not the portion of the Premises requiring repairs, or the means of repairing the sams, are reasonably or readily accessible to Lessee, and
whether or not the need for such repairs occurs as a result of Lessee's use, any prior use, the elements or the age of such portion of the Premises),
including, but not limited to, all equipment or facililies, such as plumbing, HVAC equipment, electrical, lighting facilities, boilers, pressure vessels, fire
protection system, fixtures, wall$ (interior and exterior), ceilings, floors, windows, doors, plate glass, skylights, landscaping, driveways, parking lots,
fences, relaining walls, signs, sidewalks and pad&waya located in, on, or adjamnl lo ths Pmmm Lssaee is also Jaspons!ble for keeplng the mal’ and
roof drainage clean and free of debris. Lo 3 i o i hrihs i

essee, in keeplng H-ua Prmmses In guod on:Per oondiljun and rapak shnll exercise and psrfann guod malnlenance practu:es-
spssiicaliyincuding-ths samish irse-py-Rarasraph-- 4b)-belew. Lessee's obligations shall include
1s th or a part thereof In good order, condition

restorations, raplacaments or rsnawals when necessary to keep the Premi and all i P i
and state of repair. Lesses shall, during the term of this Lease, keep the exterior appearance of the Building in a first-class condition (including, e.g.

graffiti removal) consistent with the exterior appearance of other similar facilities of comparable age and size in the vicinity, including, when necessary,
the exterior repainling of the Buﬂdnng
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(c) Failure to Perform. If Lesses fails to perform Lessee's obligations under this Paragraph 7.1, Lessor may enter upon the
Premises afler 10 days' prior written notice fo Lessee (except in the case of an emergency, in which case no nolice shall be required), perform such
obligations on Lessee's behalf, and put the Premises in goed order, condition and repair, and Lessee shall promptly pay to Lessor a sum equal to 115%
of the cost thereof.
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7.2 L-essor’s Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), ~9 (Damage or Destruction) and
14 (Condemnation), it is intended by the Parties hereto that Lessor have no obligation, in any mamerwhatsna\rar. !o rapafr and mamtann lhe Pmrmses

or lhe eqmpmenl therein, all of which obligations are intended to be thal of the Lessaa OUED
- and-b. -t i3 umlf.' ha. new\a.- ol .uhu-h uhqll hn lha S8

o
the intention of the Parties that the tenns of this Lease govern the respective obllgatlons of lha Partles as to malntenance and repalr of the Prem ises,
and they expressly waive the benefit of any statute now or hereafter in effect to the extent it is inconsistent with the terms of this Lease.
7.3 Utility Installations; Trade Fixtures; Alterations.

(a) Definitions. The term "Utility Installations™ refers to all floor and window coverings, air and/or vacuum lines, power panels,
electrical distribution, security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, plumbing, and fencing in or on
the Premises. The term "Trade Fixtures” shall mean Lessee's machinery and equipment that can be removed without doing material damage to the
Premises. The term "Alterations™ shaill 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. Lessea shall not make any Alterations or Utility Installations to.the Premlses wrthout Lessor's prior written consent.
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may, as a precondition to granting such approval require Lessee to utilize a contractor chosen and/or approved by Lessor. Any Alterations or Ulility
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 desmed conditioned upon Lessee's: (i) acquiring all applicable govermental permits, (i) fumishing Lessor with copies of both
the permits and the plans and specifications prior to commencement of the work, and (iii) compliance with all conditions of said permits and other
Applicable Requirements in a prompt and expeditious manner. Any Alterations or Utility Installations shall be performed in a workmanlike manner with
good and sufficient materials. Lessee shall promplly upon cumpletion fumish Lessor wilh as-built plans and specificalions. 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
fo 150% of the estimated cost of such Alteration or Utility Installation and/or upon Lessee's posting an addilional Security Deposit with Lessor.

(c) Liens; Bonds. Lessee shall pay, when dus, all claims for labor or materials furnished or alleged to have been fumished to or
for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or materialmen’s lien against the Premises or any
interest theren. Lessee shall give Lessor not less than 10 days notice prior to the commencement of any work in, on or about the Premises, and
Lessor shall have the right to post notices of non-responsibility. If Lessee shall conlest the validity of any such lien, claim or demand, then Lessee
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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 attomeys' fees and costs.

7.4 Ownership; Removal; Surrender; and Restoration.

(a) Ownership. Subject to Lessor’s right to require removal or elect ownership as hereinafter provided, all Alterations and Ulility
Installations made by Lessee shall be the property of Lesses, but considersd 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 Lessea with the Premises.

(b) Removal.. By delivery to Lesses of written notice from Lessor not earfier than 90 and not later than 30 days prior to the end of
the term of this Leass, Lessor may require that any or all Lessee Owned Alterations or Ulility Installations be removed by the expiration or termination of
this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned Alterations or Utility Installations made without the
required consent.
(c) Surrender; Restoration. Lessee shall surender 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 tear excepted. "Ordinary wear and lear” shall not include any damage or deteroralion 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, fumishings, and equipment as well as the remaval of
any storage tank installed by or for Lesses. Lessee shall completely remove from the Premises any and all Hazardous Substances brought onto the
Premises by or for Lessee, or any third party (except Hazardous Substances which were deposited via underground migration from areas outside of the
Premises) even if such remaval would require Lessee to perform or pay for work that exceeds statutory requirements. Trade Fixtures shall remain the
property of Lessee and shall be removed by Lessee. Any personal property of Lessee not removed on or before the Expiration Date or any earlier
termination date shall be deemed to have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire, The failure
by Lesses 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.
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8.2 Liability Insurance. '

(2) Canried by Lessee. Lessee shall obtain and keep in force a Commercial General Liability policy of insurance protecting Lessee
and Lessor as an additional insured against claims for bodily injury, personal injury and property damage based upon or arising out of the ownership,
use, occupancy or maintenance of the Premises and &ll areas appurtenant thereto. Such insurance shall be on an eccurrence basis providing single
limit coverage in an amount not less than $1,000,000 per occurrence with an annual aggregats of not less than $2,000,000. Lessee shall add Lessor as
an additional insured by means of an endorsement at least as broad as the Insurance Service Organization's "Additional Insured-Mariagers or Lessors
of Premises” Endorsement. The policy shall not contain any intra-insured exclusions as between insured persons or organizations, but shall include
coverags 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 caried by

Lessor, whose insurance shall be considered excess insurance only.
(b) Carrled by Lessor. Lessor shall have the Hght, but not the obligation, to maintain liability insurance as described in Paragraph

8.2(a), in addmon to, and not |n lieu of, the insurance required to be maintained by Lessee. Lessee shall not be named as an additional insured therein.
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8.4 Lessee’s Property; Business Interruption | ; Worker's Comp tion Insurance.
(a) Property Damage Lessee shall obtain and maintain insurance coverage on all of Lessee's personal property;—Frade-Fidures;
Such-rsurance-hall-be-full-rapl -soet with-a-dodustible-af-nol-te-oxcesd

$4;000-peroccurensa. The proceeds from any such insurance shall be used by Lessee for the replacement of personal property—Frade-Fixuros-and
Lossee-QunadAl i ard “t&kt‘ ot Lessee shall provide Lessor with written evidence that such insurance |s in force.
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(c) Worker's Compensation Insurance. Lessee shall obtain and maintain Worker's Compensation Insurance in such amount as

may be required by Applicable Requirements.
(d) No Representation of Adequate Coverage. Lessor makes no representation that the limits or forms of coverage of insurance

specified-hersin that Lessor may voluntarily elect to maintain are adequate to cover Lassee's property, business operations or obligations under

this Lease.
8.5 Insurance Policies. Insurance required herein shall be by companies maintaining during the policy term a "General Palicyhoiders
Rating” of at least A-, VII, as set forth in the most curent issue of "Best's Insurance Guide", or such other raling as may be required by a Lender.

Lessee shall not do or permit to be done anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to
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Lessor certified copies of policies of such insurance or certificates with copies of the required endorsements evidencing the existence and amounts of
the required insurance. No such policy shali be cancelable or subject to madification except after 30 days prior written notice to Lessor. Lessee shall,
at least 10 days prior to the expiration of such policies, fumish Lessor with evidence of renewals or "insurance binders" evidencing renswal thereof, or
Lessor may order such insurance and charge the cost thereof to Lesses, which amount shall be payable by Lessee to Lessor upon demand. Such

policies shall be for a term of at least one year, or the length of the remaining term of this Lease, whichever is less. If Lessee sitherPary shal fail to
procure and maintzin the insurance required to be carried by it, Lessor the-sther-Rarly-may, but shall not be required to, procure and maintain the
same.
8.6 Waiver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release and relieve the

other, and waive their entire right to recover damages against the other, for loss of or damage to its property arising out of or incident to the perils
required to be insured against herein. The effect of such releases and waivers is not limited by the amount of insurance carried or required, or by any
deductibles applicable hereto. The Parties agree to have their respective property damage insurance carriers waive any right to subrogation that such
companies may have against Lessor or Lessee, as Lhe case may be, so long as the insurance is not invalidated thereby.

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

8.8 Exemption of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its
agents, neither Lessor nor its agents shall be liable under any circumstances for: (j) injury or damage to the person or goods, wares, merchandise or
other praperty of Lessee, Lessee's employess, contractors, invitees, customers, or any other parson in or-about the Premises, whether such damage or
injury is caused by or results from fire, steam, electricity, gas, water or rain, indoor air quality, the presence of mold or from the breakage, leakage,
obstruction or other dsfects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or lighting fixiures, or from any other cause, whether the said
injury or damage results from conditions arising upon the Premises or upon other portions of the bullding of which the Premisas ara a part, or from other
sources or places, (il) any damages arising from any act or neglect of any olher tenant of Lessor or from the failure of Lessor or its agents lo enforce
the provisions of any other léase in the Project, or (jii) injury to Lessee's business or for any loss of income or profit therefrom. Instead, it is intended
that Lessee’s sole recourse in the event of such damages or injury be to file a claim on the insurance policy(ies) that Lessee is requirad to maintain

pursuant to the provisions of paragraph 8.
8.9 Failure to Provide | Lessea acknowledges that any failure on its part to obtain or maintain the insurance required
herein will expose Lessor to risks and polentially cause Lessor lo incur costs not contemplated by his Lease, the extent of which will be extremely

difficult to ascertain. Accordingly, for any month or portion thereof that Lessee does not maintain the required insurance and/or does not provide Lessor
with the required binders or certificates evidencing the existance of the required insurance, the Base Rent shall be automatically increased, without any
requirement for notice to Lessee, by an amount equal to 10% of tha then existing Base Rent or $100, whichever is greater. The parties agrea that such
increase in Base Rent represents fair and reasonable compensation for the additional risk/ costs thal Lessor will incur by reason of Lessee's failure lo
maintain the required insurance. Such increase in Base Rent shall in no event constitute a waiver of Lesseg's Default or Braach with respect lo the
failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted hereunder, nor relieve Lesses of its obligation to

maintain the insurance specified in this Lease.
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10. Real Property Taxes.

101 Definition. As used herein, the erm "Real Property Taxes™ shall include any form of assessment; real estate, general, special,
ordinary or extraordinary, or rertal levy or tax (other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed
upon or levied against any legal or equitable interest of Lessor in the Premises or the Project, Lessor's right to other income therefrom, and/or Lessor's
business of leasing, by any authority having the direct or indirect power to tax and where the funds are generated with reference to the Building address
and where the proceeds so generated are to be applied by the city, county or other local taxing authority of a jurisdiction within which the Premises are
located. Real Property Taxes shall also include any tax, fes, levy, assessment or charge, or any increase therein: (i) imposed by reason of events
oceurring during the term of this Lease, including but not limited fo, a change in the ownership of the Premises, and (ii) levied or assessed on
machinary or equipment provided by Lessor to Lessee pursuant to this Lease. ’

10.2
(a) Payment of Taxes. Lessor shall pay thé Real Property Taxes applicable to the Premises provided, however, that Lessea shall

pay to Lessor the amount, if any, by which Real Property Taxes applicable to the F increase over the fiscal tax year during which the
Commencement Date Occurs ("Tax Increase®). Payment of any such Tax Increase shall bs made by Lesses to Lessor within 30 days afier receipt of
Lessor's written statement setting forth the amount due and computation thereof. If any such taxes shall cover any period of time prior to or after the
expiration or termination of this Lease, Lessee's share of such taxes shall be prorated to cover only that portion of the tax bill applicable to the period
that this Lease is in effect. In the event Lessee incurs a late charge on any Rent payment, Lessor may estimate the cument Real Property Taxes, and
require that the Tax Increase be paid In advanice to Lessor by Lessee monthly in advance with the payment of the Base Rent. Such monthly payment
shall be an amount equal to the amount of the estimated instaliment of the Tax Increase divided by the number of months remaining before the month
in which said, installment becomes definquent. When the actual amount of the applicable Tax Increase is known, the amount of such equal monthly
advance payments shall be adjusted as required to provide Lhe funds needed lo pay the applicable Tax Increase. If the amount collected by Lessor is
insufficient to pay the Tax Increase when due, Lessee shall pay Lessor, upen damand, such additional sums as are necessary to pay such obligations.
Advance payments may be intermingled with other moneys of Lessor and shall not bear interest. In the ovent of a Breach by Lessee in the
performance of its obligations under this Lease, then any such advance payments may be treated by Lessor as an additional Security Depasit.

(b) Additional Improvements. Notwithstanding anything to the contrary in this Paragraph 10.2, Lessee shall pay to Lessor upon
demand therefor the entirety of any increase in Real Property Taxes assessed by reason of Alterations or Ulility Installations placed upon the Premises
by Lesses or at Lessee's request or by reason of any alterations or inprovements to the Premises madse by Lessor subsequent te the execution of this
Lease by the Parties.

10.3 Joint Assessment. I the Premises are not separately assessed, Lesses's liability shall be an equitable proportion of the Tax
Increase for all of the Jand and improvements included within the tax parcel assessed, such proportion to be conclusively determined by Lessor from the
respective valuations assigned in the assessor's work sheets or such ather information as may be reascnably available.

104 Personal Property Taxes. Lessee shall pay, prior to delinquency, all taxes assessed against and levied upon Lessee Owned
Alterations, Utility Installations, Trade Fixtures, fumishings, equipment and all parsonal property of Lesses. When possible, Lessee shall cause its
Lessee Owned Alterations and Utility Installations, Trade Fixtures, fumishings, equipment and all other personal property to be assessed and billed
separately from the real property of Lessor. f any of Lessee's said property shall be assessed with Lessor's real property, Lessee shall pay Lessor the
taxes attributable to Lessee's property within 10 days after receipt of a written statement setting forth the taxes applicable to Lessee's property.

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

12 Assignment and Subletting.

12.1 Lessor's Consent Required.

(a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectively, "assign or

assignment"} or sublet all or any part of Lessee's interest in this Lease or in lhe Premises without Lessor’s prior written consent, which consent

Lessor may withhold in its sole and absolute discretion.

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

(c) The involvement of Lessee or its assets in any ransaction, or series of transactions (by way of merger, sale, acquisition,
financing, transfer, leveraged buy-out or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee’s assets occurs,
which results or will result in a reduction of the Net Worth of Lessee by an amount grealer than 25% of such Net Worth as it was represented at the
fime of the execution of this Lease or at the time of the most recent assignment lo which Lessor has consented, or as it exists immediately prior to said
transaclion or transactions constituting such reduction, whichever was or is greater, shall be ¢onsidered an assignment of this Lease to which Lessor
may withhold its consent. "Net Worth of Lessee™ shall mean the net worth of Lessee (excluding any guarantors) established under generally accepted
accounting principles.
: (d) An assignment or subletting without consent shall, at Lessar's option, be a Defaull curable after notice per Paragraph 13.1(c), or
a noncurable Breach without the necessity of any notice and grace period. If Lessor elects o treat 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 monlhly 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 ta similar adjustment to 110% of lhe price previously in effect, and (i) all fixed and norfixed 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 injunctive relief.

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

requested.
(g) Notwithstanding the foregoing, allowing a de minimis porlion 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 Lessss under this Lease, (i) releasa Lesses of any obligations hereundor, or {iii) altor tho primary

liability of Lesses 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 lhe acceptance of Rent or performance shall

constitute a waiver or estoppel of Lessar's right to exercise its remedies for Lessee's Default or Breach.
(c) Lessor's consent to any assignment or subletting shall not constitute a cansent to any subsequent assignment or subletting.

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

(e) Each request for consent to an assignment or subletting shall be in writing, accompanied by information relevant to Lessor's
determinalion as to the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to
the intended use and/or required modification of the Premises, if any, together with a fee of $500 as consideration for Lessor's considering and
processing said request. Lessee agrees to provide Lessor with such other or additional information and/or documentation as may be reasonably
requested. (See also Paragraph 36) ' )

{f) Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering into such subiease, or
entering into possession of the Premises or any portion thereof, be deemed to have assumed and agreed to conform and comply wilh 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
abligations as are contrary to or inconsistent with provisions of an assignment or sublease 1o which Lessor has spacifically consented 1o in writing.

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

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

(b) In the event of a Breach by Lessaee, Lessor may, at its option, require sublessee to attomn 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 renls 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 Lessea for any such Defaults cured by the sublessee.

13. Default; Breach; Remedies.
13.1 Default; Breach. A "Default” is dsfined as a failure by the Lessee to comply with or perform any of the terms, covenants,

conditions or Rules and Regulations under this Lease. A "Breach™ is defined as the occurrence of one or more of the following Defaults, and the
failure of Lessee to curs such Default within any applicable grace period:

(a) The abandonment of the Premises; or the vacaling 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 withGut providing reasonable
assurances to minimize polential vandalism, ’

(b) Tha failure of Lessee to make any payment of Rent or any Security Deposit required to be mada by Lessee hersunder, whether
to Lessor or to a third party, when dus, to provide reasonable evidence of insurance or surety bond, or to fulfill any obligation under this Lease which
endangers or threatens life or property, where such failure continues for a pericd of 3 business days following written nolice lo 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 P OSSESSION OF THE PREMISES.

(c) The failure of Lesses 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 illagal activity on the Premises by Lessee, where such aclions continus for a period of 3 business days
following written nolice lo Lessee.

(d) The failure by Lessee to provide (i) reasonable writlen evidence of complianca with Applicable Requirements, (i) the service
contracts, (iii) the ission of an horized assignment or subletting, (v) an Estoppel Cerfificate or financial statements, (v} a requested
subordination, (vi) avidence conceming any guaranty and/or Guaranlor, (vif) any document requested under Paragraph 42, (vill) malerial safety data
sheels (MSDS), or (ix) any other documentation or informalion which Lessor may reasonably require of Lessee under lhe lerms of this Lease, where
any such failure continues for a period of 10 days following wrilten notics to Lessse.

(e) A Defauit by Lessee as to the terms, covenants, canditions or provisions of this Lease, or of the rules adoptsd under Paragraph
40 hereof, other than those described in subparagraphs 13.1(a), (b), (¢) or (d), above, where such Default continues for 2 period of 30 days after written
notice; provided, however, that if the nature of Lessee's Deéfault is such that more than 30 days are reasonably required for its cure, then it shall not be
deemed to be a Breach if Lessee commences such cure within said 30 day period and thereafter diligently prosecutes such cure to completion.

(f) The occurrence of any of the following events: (i) the making of any general amangement or assignment for the benefit of
creditors; (ii) 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 nat restored to Lessee within 30 days; or (iv) the attachment, execution or other
judicial seizure of substantially all of Lessee's assets located at the Premises or of Lessee's interest in this Lease, where such seizure is not discharged
within 30 days; provided, however, In the event that any pravision of this subparagraph (e) is cantrary 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. ]

i (h) If the performance of Lessee's obligations under this Leasa is guaranteed: (i) the dealh of a Guarantor, (i} the lermination of a
Guarantor's liability with respect to this Lease other than In accordanca with the terms of such guaranty, (i) a Guarantor’s becoming Insolvent or the
subjsct of a bankruptcy filing, (iv) @ Guarantor’s refusal to honor the guaranty, or (v) & 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 allernalive 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 Lessea fails to perform any of its affirnative duties or obligations, within 10 days after written notice {or in case of an
smergancy, without notice), Lessor may, at its option, perform such duty or obligation on Lesseea's behalf, including but not limited to the oblajning of
reasonably required bonds, insurance policies, or gover tal licenses, permits or approvals. Lessee shall pay lo Lessor an amount equal to 115% of
the costs and expenses incurred by Lessor in such performance upon recelpt of an inveice therefor. In the evenl of a Breach, Lessor may, with or
without further notice or demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason of such Breach:

(a) Terminate Lessee's righl lo p ion of the Premises by any lawful means, in which case this Lease shall terminate and
Lessee shall inmediately surrender possession 1o Lessor. In such event Lessor shall bo entitied to recover from Lessee: (i) the unpaid Rent which had
been eamned at the lime of lermination; (ii) the worth at the time of award of the amount by which the unpaid rent which would have been eamed after
termination until the time of award exceeds the amount of such rental loss that the Lesses proves could have been reasenably avoided; (i) the worth at
the time of award of the amount by which the unpaid rent for the balancs 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 Lessaor 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 Iikely to result tharefrom, including but
not limited to the cost of recovering possession of the Premises, expenses of relstting, including necessary renovation and alteration of the Premises,
reasonable atloreys' fees, and that portion of any leasing commission paid by Lessor in connection with this Lease applicable lo the unexpired term of
this Lease, The worth at the lime of award of the amount referred to in provision (iii) of the immediately preceding sentenca shall be computed by
discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Pramises are located at lhe time of award
plus eno porcont. Efforts by Loesor to mitigate damages caused by Lesses's Breach of this Leasa shall not waiva Lassor's right to racovar damagss
undor Paragraph 12. If termination of this Lease is obtained through the provisional remedy of unlawiul delainer, Lessor shall have the right io racover
in such proceeding any unpaid Renl and damages as are recoverable therein, or Lessor may reserva lhe right to recover all or any part thereof in a
separate suil If a nolice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or to parform or quit
given to Lessee under the unlawful detainer statute shall also constitute the natice required by Paragraph 13.1. In such case, the applicable grace
period required by Paragraph 13.1 and the unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the Default within the
greater of the two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease entitling Lessor to the remedies provided for
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in this Lease and/or by said statute.
(b} Continue the Lease and Lessee's right to possession and recover the Rent as it becomes due, in which event Lessee may

sublet or assign, subject only to reasonable limitations. Acts of maintenance, efforts to relet, and/or the appointment of a receiver to protect the
Lessor's interests, shall not constitute a termination of the Lessee's right to possession.

(c) Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the Premises are
located. The expiration or termination of this Leass 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 Lessea's occupancy of the Premises.

133 Inducement Recapture. Any agresment for free or abated rent or other charges, or for the giving or paying by Lessor to or for
Lessee of any cash or other benus, inducement or consideration for Lessee's entering into this Lease, all of which concessions are hereinafter referred
to as "Inducement Provisions,” shall be deemed conditioned upon Lessee’s full and faithful performance of all of the terms, covenants and conditions
of this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall automatically be deemed deleted from this Lease and of no
further force or effect, and any rent, other charge, bonus, inducement or consideration theretofore abated, given or paid by Lessor under such an
inducement Provision shall be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. Ths
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 Lessar of the
provisions of this paragraph unless specifically so stated in writing by Lessor at the time of such acceplance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not
contemplated by this Lease, the exact amount of which will b 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 Lesses, Lessee shall immediately pay to Lessor a one-ime
late charge equal to 10% of each such overdue amount or $100, whichever is greater. The Parties hereby agree that such late charge represents a fair
and reasonable estimate of the costs Lessor will incur by reason of such late payment. Acceptance of such late charge by Lessor shall in no event
constitute a waiver of Lessee's Default or Breach with respect to such averdue amount, nor prevent the exercise of any of the other rights and remedies
granted hereunder. In the event that a late charge is payable hersunder, 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.

13.5 Interest. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due as to
scheduled payments (such as Base Rent) or within 30 days following the date on which it was due for non-scheduled payment, shall bear interest from
the date when due, as to scheduled payments, or the 31st day after it was due as to non-scheduled payments. The interest ("Interest”) charged shall
be computed at the rate of 10% per annum but shall not exceed the maximum rate allowed by Iaw 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 fumished Lessee in writing for such purpose, of written notice specifying
wherein such cbligation of Lessor has not been performed; provided, however, that if the nature of Lessor's obligation is such that more than 30 days
are reasonably required for its performance, then Lessor shall not be in breach if performance is commenced within such 30 day period and thereafter
diligently pursued to completion.

(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 days
after receipt of said notice, or if having commenced said cure they do not diligently pursue it to completion, then Lessee may elect to cure said breach
at Lessee's expense and offset from Rent the actual and reasonable cost to perform such cure, provided however, that such offset shall not exceed an
amount equal to the greater of one month's Base Rent or the Security Deposit, reserving Lessee's right to seek reimbursement from Lessor for any
such expense in excess of such offset. Lessee shall document the cost of said cure and supply said documerttation to Lessor.

14. Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise
of said power (collectively "Condemnation®), this Lease shall terminate as to the part taken as of the date the condemning authority takes title or
possession, whichever first occurs. If more than 10% of the Building, or more than 25% of that poruon of the Premises not occupied by any building, is
taken by Condemnation, Lessee may, at Lessee's option, to be exercised in writing within 10 days after Lessor shall have given Lessee written notice of
such taking (or in the absence of such notice, within 10 days after the condemning authority shall have taken possession) terminate this Lease as of the
date the condemning authority lakes 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 Lhe Premises remaining, except that the Base Rent shall be reduced in proportion to the reduction in
utility of the Premises caused by such Condemnation. Condemnation awards and/or payments shall be the property of Lessor, whether such award
shall be made as compensation for diminution in value of the leasehold, the value of the part taken, or for severance damages; provided, however, that
Lessee shall be entitied to any compensation paid by lhe condemnor for Lesses's relocation expenses, loss of business goodwill and/or Trade Fixtures,

without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All Alterations and Utility Installations made to
the Premises by Lessee, for purposes of Condemnation only, shall be cansidered the property of the Lessee and Lessee shall be enlitled to any and all
compensation which is payable therefor. In the event that this Lease is not terminated by reason of the Condemnation, Lessor shall repair any damage

to the Premises caused by such Condemnation.

15. Brokerage Fees.
15.1 Additional Commission. If a separate brokerage fee agreement is attached then in addition to the payments owed pursuant to

Paragraph 1.9 above, and unless Lessor and the Brokers otherwise agree in writing, Lessor agrees that (a) if Lessee exercises any Option, (b) if
Lessee or anyone affiliated with Lessee acquires any rights to the Premises or other premises owned by Lessor and located within the same Project, if
any, within which the Premises is located, (c) if Lessee remains in possession of the Premises, with the consent of Lessor, after the expiration of this
Lease, or (d) if Base Rent is increased, whether by agreement or operation of an escalation clause herein, then, Lessor shall pay Brokers a fee in
accordance with the schedule attached to such broksrage fee agreement.

15.2 Assumption of Obligations. Any buyer or transferee of Lessor's interest in this Lease shall be deemed to have assumed Lessor's
obligation hereunder. Brokers shall be third party beneficiaries of the provisions of Paragraphs 1.9, 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, Lesses's Broker may send written notice to Lessor and Lessee of such failure and if Lessor fails to pay
such amounts within 10 days after said notice, Lessee shall pay said monies to its Broker and offset such amounts against Rent. In addition, Lessee's
Broker shall be deemed to be a third party beneficiary of any commission agreement entered into by and/or between Lessor and Lessor's Broker for the
limited purpose of collecting any brokerage fee owed.

153 Representations and Indemnities of Broker Relationships. Lessee and Lessor each represent and warrant to the other that it
has had no dealings with any person, firm, broker or finder {other than the Brokers, if any) in connection with this Lease, and that no one other than said
named Brokers is entitled to any commission or finder's fee in connection herewith. Lessee and Lessor do each hereby agree to indemnify, protect,
defend and hold the other harmless from and against liability for compensation or charges which may be claimed by any such unnamed broker, finder
or other similar party by reason of any dealings or actions of the indemnifying Party, including any costs, expenses, attorneys' fees reasonably incurred
with respect lhereta.

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

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

{b) If the Responding Party shall fail to execute or deliver the Estoppel 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) thers are no uncured defaults in the Requesting Party’s performance, and (iii) if Lessor is the Requesting Party, not more than one
month's rent has been paid in advance. Prospeclive purchasers and encumbrancers may rely upon the Reguesting Party's Estoppel Certificate, and the
Responding Party shall be estopped from denying the truth of the facts contained in said Certificate.

(c) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shall within 10 days
after written notice from Lessor deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably
required by such lender or purchaser, including but not limited to Lessee's financlal statements for the past 3 years. All such linantial stalements shall
be received by Lessor and such lender or purchaser in confidence and shall be used only for the purposes herein set forth.

17. Definition of Lessor. The term "Lessor” as used herein shall mean the owner or owners at the time in question of the fee litle to the
Premises, or, if this is a sublease, of the Lessee's interest in the prior lease. In the event of a fransfer of Lessor’s title or interest in the Premises or this
Lease, Lessor shall deliver to the transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Upon such transfer or
assignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shall be relieved of all liability with respect to the obligations and/or
covenants under this Lease thereafter to be performed by the Lessor. Subjsct to the foregoing, the obligations and/or covenants in this Lease to be
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performed by the Lessor shail be binding only upon the Lessor as hereinabove defined.

18. Severability. The invalidity of any provision of this Leass, 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 Leass shall not constitute personal obligations of Lessor or its pariners,

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 Lessar with respect to this Lease, and shall not seek recourse against Lessar'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 contains all agreements between the Parties with respect to any matter

mentioned herein, and no other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lesses each represents and
warrants to the Brokers that it has made, and is relying solely upon, its own investigation as to the naturs, quality, character and financial responsibility
of the other Party to this Lease and as to the use, naturs, 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.
231 Notice Requirements. All notices required or pemitted 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 registared mail or U.5, Postal Service Express Mail, with pestage prepaid, or by
facsimile transmission, and shall be deemed sufficiently-given if served in a manner specifiad in this Paragraph 23. The addresses noted adjacent o a
Party's signature on this Lease shall be that Party's address for delivery or mailing of notices. Either Parly may by written notice to the other specify a
different address for notice, except that upon Lessee's taking pc ion of the Premi the Pramisas shall constitute Lessee's address for nolice. A
copy of all natices to Lessor shall be concurrently transmitted to such party or parties at such addresses as Lessor may from time to time hereafter
designate in writing.

23.2 Date of Notice. Any notice sent by registered or certified mail, retum 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
courjer that guarantees next day delivery shall be deemed given 24 hours after delivery of the same to the Posial Service or courier. Nolices
transmitted by facsimile transmission or similar means shall be deémed deliverad upon telephone confimmation of receipt (confirmation report from fax
machine is sufficient), provided a copy is also delivered via delivery or mail. 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 herecf, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or
condition hereof. Lessor's consent to, or approval of, any act shall not bo deemed to render unnecessary the obtaining of Lesser'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 Lesses, Any payment by Lessee
may be accepted by Lessor on account of moneys or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessea in
connection therewith, which such statements and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by

Lessor at or before the time of deposit of such payment
© THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS

RELATED THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH

STATUTE IS INCONSISTENT WITH THIS LEASE.
25. Disclosures Regarding The Nature of a Real Estate Agency Relationship.
. (a) When enlering into a discussion with a real estate agent regarding a real estate transaction, a Lessor or Lessee should
from the outset understand what type of agency relationship or representation it has with the agent or agents in the transaction. Lessor and Lessee
¥ ledge being advised by the Brokers In this transaction, as follows:

{i Lessor's Agenl. A Lessor's agent under a listing agreement with the Lessor acts as the agent for the Lessor
only. A Lessor's agent or subagent has the following affirmative obligations: To the Lessor: A fiduciary duty of utmost care, inlegrity, honesty, and
loyalty in dealings with the Lessor. To lhe Lessee and tha 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 agenl materially affecling the value or desirabilily
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 cbtained from the other Party which does not involve the affirmative duties set forth above.

(i) Lessea's Agent. An aganl can agree lo act as agenl for the Lessee only. In these situations, the agent is not
the Lessor's agenl, even if by agreemant the agent may receive compensation for services rendered, sither in full or in part from the Lessor. An agent
acting only for a Lessee has the following affirmative obligations. To the Lessea; A fiduciary duty of utmost care, integrity, honesty, and loyalty in
dealings with the Lessea. 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 duly lo discloss all facls 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 obligaled lo reveal to eilher Party any
confidential information obtained from the other Party which does not involve the affirmative duties sel forlh above,

(i) Agent Representing Both Lessor and Lessee. A real estale agent, eithar acting directly or through one or more
associate licenses, can legally be the agent of both the Lessor and the Lessee in a transaction, but only with the knowledge and consent of both the
Lessor and the Lesses. In a dual agency situation, the agent has the following affirmative obligations to beth the Lessor and the Lessee: a. A fiduciary
duty of utmost care, integrity, honesty and loyalty in the dealings with either Lessor or the Lessee. b. Other duties lo the Lessor and ihe Lesses 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 1o the other Party that the Lessor will accept rant 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 s desired, consult a competen! professional.

({b) Brokers have no responsibility with respect to any default or breach herecf by either Party. The Parties agree that no
lawsuit or other legal proceeding invalving any breach of duty, emor or omission relating to this Lease may be brought against Broker more than ona
year after the Start Dals and that the liability {including courl costs and attomeys' fees), of any Broker with respect to any such lawsuit andfer legal
proceeding shall nol exceed the fee received by such Broker pursuant to this Leass; provided, however, that the foregoing limitstion on each Broker's

liability shall not be applicable to any gross negligence or williul misconduct of such Broker.
(c) Lessor and Lessee agres to identify to Brokers as "Confidential” any communication or information given Brokers that is

cansidered by such Party to be confidential.

26. No Right To Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expiration or termination of
this Lease. In the event that Lessee holds over, then the Base Renl shall be increased to 150% of the Base Rent applicable immediately preceding the
expiration or termination. Nothing contained herein shall be construed as consent by Lessor to any holding over by Lessee.

27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulalive 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 piural 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 Parlies had prepared it.

This Lease shall be binding upon the Partios, thoir personal represontatives, successors and asesigns and

29. Binding Effsct; Choice of Law.
located. Any litigation between the Parties hergto conceming this Lease shall be

be governed by the laws of the State in which the Premises ere
initiated in the county in which the Premises are located.
30. Subordination; Attomment; Non-Disturbance.

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

documentation or recordation thersof.
302 Attornment. In the svent that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure
or termination of a Security Devise to which this Lease is subordinated (i) Lessae shall, subject to the non-disturt provisions of Paragraph 30.3,

attorn o such new owner, and upon request, enter into a new lease, containing all of the terms and provisions of this Leass, with such new owner for
{he remalinder of the term hereof, or, at the election of the new owner, this Lease will automnatically become a new lease between Lessee and such new
ownar, and (i) Lessor shall thereafter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor's obligations,
excapt that such new owner shall not: (a) be liable for any act or omission of any prior lessor or with respect to evenls occuring prior 1o acquisition of
ownership; (b) be subject to any offsets or defenses which Lessee mighl have against any prior lessar, (c) be bound by prepayment of more than one
manth's rent, or (d) be fiabls for the return of any security deposit paid lo any prior lassor which was not paid or credited to such new owner.
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304 Self-E if The comtained in this Paragraph 30 shall be affective without the execution of any further documents;

- o
provided, howaver, thal, upon written request from Lessor or 2 Lender in connection wilh a sale, financing or refinancing of the Premises, Lessse and
Lessor shall execute such further wrilings as may be reasonably requited to separately document any subordination, attomment and/or
Non-Disturbance Agreement provided for herein.
31. Attorneys’ Fees. If any Party or Broker brings an action or proceading involving the Premises whether founded in tort, contract or equily, or
to declare rights hereunder, the Prevailing Party (as hereafter defined) in any such procseding, action, or appeal thereon, shall be entitled to reasonable
attorneys’ fees. Such fees may be awarded in the same suil or recovered in a separate suit, whether or nat such action or proceeding is pursued to
dacision or judgment. The term, "Pravailing Party” shall include, without fimitation, a Party or Broker who substantially obtains or defeals the refisf
sought, as the case may be, whether by compromise, settlement, judgment, or the abands t by the other Party or Broker of its claim or defenss.
The attomeys’ fees award shall not be computed in accordance with any court fea schedule, but shall be such as lo fully reimburse all attorneys' fees
reasonably incurred. In addition, Lessor shall be entitled to altorneys' fees, costs and expenses incurred in the preparation and service of notices of
Default and consultations in connection therewith, whether ar not a legal action is subsequently commencad in connection with such Default or rasulting
Breach ($200 s a reasonable minimum per occurrence for suich services and consullation).
3z Lessor's Access; Showing Pramises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises al any time, in the
case of an emergency, and otherwise at reasonable times after reasonabla prior notica for the purpose of showing the same lo prospective purchasers,
lenders, or tenants, and making such alterations, repairs, improvements or additions to the Premises as Lessor may deem nacessary or desirable and
the arecting, using and maintaining of utilities, servicas, pipes and conduits through the Premises and/or other premises as long as there is no matarial
adverse effect to Lessee's use of the Premises. All such activities shall be without abatement of rent or liability to Lessee.

aa. Auctions, Lessee shall nol conduct, nor permit (o ba conducted, any suclion upon the Premises without Lessor's prior written consent.
Lessor shall not be obligated to exsrcise any standard of reasonableness in determining whather lo permit an auction,
34. Signs. Lassor may place on the Premises ordinary "For Sale" signs at any time and ordinary "For Lease” signs during the last & months of

the term hereof, Except for ordinary “for sublease™ signs, Lessee shall not place any sign upon the Premisas without Lessor's prior written consent. All
signs must comply with all Applicable Requiraments.
35. Termination; Merger. Unless specifically stated olherwise in writing by, Lessar, the voluntary or other surrender of this Lease by Lessee, the
mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any subleasa or lesser
estate in the F i P d, h . that Lessor may elect to continue any one or all existing sublenancies. Lessor's failure within 10 days
following any such event to alect lo the contrary by written nolice to the holder of any such lesser interest, shall constitule Lessor's slection o have
such event constitute the termination of such interest.
25, Consents. Except as otherwise provided herein, wherever in this Lease the consent of a Party i5 required to an act by or for the other Party,
such consent shall not be unreascnably withhald or delayed. Lessor's aclual reasonable costs and expenses (including bul not limited lo architecls’,
. engingers’ and other consultants' fees) incurred in the consideration of, or response lo, a request by Lessee for any Lessor consent,
including but not limited to consents to an assignmenl, a subletling or the presence or use of a Hazardous Substance, shall be paid by Lessee upon
receipt of an invoice and supporiing documentation thersfor. Lessor's consent lo any act, assignment or subletling shall not conslitute an
acknowledgmenl that no Default or Breach by Lesses of this Lease exists, rior shall such consent be deemed a waiver of any then existing Defaull or
Breach, except as may be otherwise specifically stated in writing by Lessor at the time of such consent The failure to specify herein any particular
condition to Lessor's consent shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are then
reasonable with reference to the particular matter for which consent is being given. In the event that ither Pariy 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.
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38. Quiet Possession, Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on

Lessee's part to be observed and performed under this Leass, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term

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

42, Reservations. Lessor reserves to itself the right, from time to time, to grant, without the consent or joinder of Lessee, such easements,

rights and dedications that Lessor deems necessary, and to cause the recordation of parcel maps and restrictions, so long as such easements, rights,
dedications, maps and restrictions do not unreasonably interfere with the use of the Premises by Lessee. Lessee agrees to sign any documents
reasonably requested by Lessor to effectuate any such easement rights, dedication, map or restrictions.

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

44, Authority; Multiple Parties; Execution. '

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

(b) If this Lease is executed by more than one parson 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 lo 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.

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

do not materially change Lessee's obligations hersunder, Lessee agrees to make such reasoriable non-monetary modifications to this Lease as may be

reasonably required by a Lender in connection with the obtaining of normal financing or refinancing of the Premises.
48, Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR

PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.
49, Arbitration of Disputes. An Addendum requiring the Arbitration of disputes betwsen the Parties andfor Brokers arising out of this Lease m]

is [ is not attached to this Lease.
50. Americans with Disabilities Act. 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 wheiher or not the Premises comply with ADA or any similar legislation. In the
event that Lessee's use of the Premises requires modifications or additions to the Premises in order t6 be in ADA compliance, Lessee agrees o make

any such necessary maodifications and/or. additions at Lessge's expense.

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

INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.
ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY

BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHIGH
IT RELATES. THE PARTIES ARE URGED TO:

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

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

WARNING: IF THE PREMISES IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO
BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES 1S LOCATED.

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

Executed at: Executed at:
Oon: On:

By LESSOR: By LESSEE:
By: By:

Name Printed: Name Printed:
Title: Title:

By: By:

Name Printed: Name Prinled:
Tilfe: Title:
Address: Address:

Telephone: ( )
Facsimile: ( )

Telephone: )

Facsimile: ( )
Federal 1D No. Federal ID No.
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BROKER: BROKER:

At At

Thle: Tithe:

Address: Address:

Telephone:(__) “Telephone:(___)
Facsimile:(____ ) Facsimile:(_ )

Federal ID Mo. Faderal 1D No.

Broker/Agent DRE License #: Broker/Agent DRE License #:

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or cafl to make sure you
are ufiliing the most cument form: AIR Commercial Real Estate Association, 800 W 6th Street, Suite 800, Los Angeles, CA 90017.

Telephone No, (213) 687-8777. Fax No.: {213) 637-8618. )
® Copyright 2001 - By AIR Commercial Real Estate Association. All rights reserved.
No part of these works may be reproduced in any form without permission in writing.
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51

52

Addendum

In the event that a bicycle path, similar to that which is depicted in the attachment site
plan (Exhibit 1) are planned, approved by the San Clemente City Council, and
constructed, the lessee will accommodate the construction and ultimate
bike/pedestrian traffic flow, to the satisfaction of the City’s Public Works Director.

The City Public Works Director shall give the lessee 90 days notice, prior to the
commencement of construction. Either party can terminate the lease upon 60 days

notice with no penalty to either party.
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EXHIBIT 1
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