INTRODUCED: June 25, 2018

AN ORDINANCE No. 2018-193

To authorize the Chief Administrative Officer, for and on behalf of the City of Richmond, to
execute a Lease Extension Agreement between Northbrook Properties, Inc., as lessor and the City
of Richmond as lessee for the purpose of providing office and storage space for the Department of
Parks, Recreation and Community Facilities at 1209 Admiral Street.

Patron — Mayor Stoney

Approved as to form and legality
by the City Attorney

PUBLIC HEARING: JULY 23 2018 AT 6 P.M.

THE CITY OF RICHMOND HEREBY ORDAINS:

8 1.  That the Chief Administrative Officer, for and on behalf of the City of Richmond,
be and is hereby authorized to execute a Lease Extension Agreement between Northbrook
Properties, Inc., as lessor and the City of Richmond as lessee for the purpose of providing office
and storage space for the Department of Parks, Recreation and Community Facilities at 1209
Admiral Street. Such Lease Extension Agreement shall be approved as to form by the City
Attorney and shall be substantially in the form of the document attached to this ordinance.

8 2.  This ordinance shall be in force and effect upon adoption.

AYES: 9 NOES: 0 ABSTAIN:

ADOPTED: JULY 232018 REJECTED: STRICKEN:




RECEIVED

JUN 13 2018
CITY OF RICHNIUN[]OF
INTRACITY CoRResponDEncE O CE OF CHYGiETORmEY

| REQUEST |
DATE: May 31, 2018 EDITION: 1 O & RREQUEST
TO: The Honorable Members of City Council
Y JN L 208
THROUGH: The Honorable Levar M. Stoney, Mayor ‘ l r Oi/ﬁczgt the
Chief Administrative Officer

THROUGH: Selena Cuffee-Glenn, Chief Administrative Officer

THROUGH: Lenora Reid, Deputy CAO of Finance and Administration%f

THROUGH: Jay Brown, Director of Budget and Strategic PlanningW

THROUGH: Peter L. Downey, Deputy CAOQ of Economic and Community Development m G”l- \‘I

THROUGH: Risha Berry, PH.D., Interim Deputy CAQ of Human Services @

FROM: Christopher Frelke, Dircctor of Parks, Recreation and Community Facilities@

RE: To Authorize the Chief Administrative Officer to enter into a Leasc Extension
Agreement with Northbrook Properties, Inc. an lilinois Corporation for 32,442
square feet of office and warehouse space at 1209 Admiral Street, Richimond,

Virginia, Tax Map #N0000630004.

ORD. OR RES. No.

PURPOSE: To authorize the Chiel Administrative Officer to enter into a Lease Extension
Agreement not to exceed 5 years with Northbrook Properties, Inc. an Illinois Corporation for
32,442 square feet at 1209 Admiral Street, for the Richmond Department of Parks, Recreation
and Community Facilities (DPR) Central Office headquarters and department storage facility.

REASON: The department would like to extend the lease for the entire building containing 32,442
square feet in order to keep its management. programs, storage, logistics and administrative
support in one facility. The City Administration has a need to extend the existing lease for an
additional five (3) years.

RECOMMENDATION: Approval is recommended by the City Administration.
BACKGROUND: DPR is utilizing the facility to accommodate all necessary support for
departmental logistics within this location. ltems to be stored on site range from park and facility

maintenance equipment to, theater and ballet costumes, special events supplies, sporting
equipment for sport activities including athletic uniforms and equipment, basketballs and football
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helmets. In addition, the facility will also house office space for 30 employees assigned to the
following work groups or divisions: Office of the Director, Administration, Finance, Community
Recreation, City-wide Special Services, Permits and Scheduling, and the Division of Park
Operations and Community Facilities. Additionally, there will be flexible office space for “in and
out” traffic by employees stationed throughout the City who manage payroll or administrative
functions requiring desk space periodically.

Under the terms of this Lease, DPR would pay $3.77 per square foot annually, $10,187 per month
as Base Rent plus all operating expenses for the building estimated at approximately $3,500 per
month, for 32,442 square feet of space. Commencing on or before August 1, 2018 and annually
thereafter, the Base Rent will escalate 3% per year. There are approximately thirty-two (32) on-
site parking spaces and a secure loading and vehicle storage area. The Lease is for (5) one year
annual renewable periods with no renewal option. In general, DPR’s goal for the future is to
possibly purchase this site as their headquarters and warehouse building to consolidate services
and to decrease city costs over time. The lease includes a one-time right of first offer in the event
the owner decides to market the property for sale.

FISCAL IMPACT /COST: Parks, Recreation and Community Facilities has budgeted for this
space rental in the FY2019 to FY2020 operating budget. Base rental payments for the first year
arc projected to cost $122,244 or §10,187 monthly, plus any operating expenses to include utilities,
storm water fees, taxes and insurance estimated at $42,000 per year. Budget will monitor the
expenses and bring forth any possible issues if they arise.

FISCAL IMPLICATIONS: The base rental payments for the leased space will cost $649,032
for the five ycar term. Operating expenses are estimated at approximately $210,000 for the five
year term. These costs will be included in the Parks and Recreational Services’ budgets for FY 19
through FY23 and are subject to annual appropriations.

BUDGET AMENDDMNENT NECESSARY: None

REVENUE TO CITY: None

DESIRED EFFECTIVE DATE: Upon Adoption

REQUESTED INTRODUCTION DATE: June 25, 2018

CITY COUNCIL PUBLIC HEARING DATES: July 23, 2018

REQUESTED AGENDA: Consent

RECOMMENDED COUNCIL COMMITTEE: Land Use, July 17, 2018

CONSIDERATION BY OTHER GOVERNMENTAL ENTITIES: None
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AFFECTED AGENCIES: Mayor's Office, Chief Administrative Office, Budget, Finance, Law
Department, Real Estate Services, Parks, Recreation and Community Facilities.

RELATIONSHIP TO EXISTING ORD. OR RES.: None
REQUIRED CHANGES TO WORK PROGRANMI(S): None
ATTACHMENTS: Fully Executed Lease and Lease Extension Agreement

STAFF: Christopher Frelke  Parks, Recreation and Community Facilities, 646-1128
Jay Brown Budget & Strategic Planning, 646-7913
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LEASE EXTENSION AGREEMENT

THIS AGREEMENT is made this 5 day of April 2018 by and between Northbrook Properties, Inc. (Lessor)
and the City of Richmond, Virginia, a municipal corporation and political subdivision of the Commonwealth

of Virginia (Lessee).

In consideralion of the lerms, covenants and conditions hereinafter set forth and other good and valuable
consideration in hand paid, the receipt and sufficiency of which is hereby acknowledged by each of the parties

WITNESSETH

herelo, the undersigned parties to this Agreement agree as follows:

1. That certain Lease Agreement dated May 20, 2013 (hereinafter "Lease®), by and between the
undersigned whereby Lessee leased from Lessor an approximately 32,442 square foot building
located at located at 1209 Admiral Street, Richmond, Virginia is hereby extended for five (5) years

effective August 1, 2018 and expiring July 31, 2023 (the “Extension Term").

2. The Base Rent for this Extension Term shall be as follows:

8/01/18 - 7/31119 $10,187.00 per month
8/01/49 - 7/31/20 $10,493.00 per month
8/01/20 - 7131121 $10,808.00 per month
8/01/21 - 7/31/22 $11,132.00 per month
8/01/22 - 7131123 $11,466.00 per month

Rent shall be payable in the manner and at the lime set forth in the Lease.

3. All other terms, covenants and conditions of the Lease are hereby ralified and republished and shall

continue in full force and effect,

IN WITNESS WHEREOF, the Lessor and Lessee have executed this Lease Extension Agreement on the

day, month and year first above written.

LESSOR:

Northbrook Properties, Inc.

BY:
William R. Lewellen,
President

DATE: ‘if e / (¥

LESSEE:
City of Righ

BY:

NAvE: Selena (4
e _ (A0
owre: 9/ 5/ /8 _

- ELeny

WV

APPROVED 0

P

Assistant Cir iy



AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAL/COMMERCIAL

SINGLE-TENANT LEASE - MODIFIED NET
(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1. Basle Provisi {"Baslc Provisions®).
1.1 Parties: This Lesse ("Lease™), dated for referance purposes only May 20, 2013 .
Is mads by and between Northbrook Properties, Inc., an Illimois corporacion ("Lassor"} and

the City of Richmond, Virginia, a municiral corporation anc poiitical subdivisien of
the Commonwealth of Virginia  (“Lesses”), (collectively the *Parties,” or individually a “Party®).

1.2 Premises: That certain real property, including all improvements therein or to be provided by Lessor under the terms of this Lease,
and commonly knownas 1209 Admiral Street, Richmond «locatedin the County of N/5& . Swleof Vizgirnia ,andgenerafly
described as (describe briefy the nature of the property and, f applicable, the "Projact®, if the propeny is Iocated within a Project)
an aporoximabely 32,442 sguare foot, i-story masonrv and steal cifice and warehc.ise

baiiding pore fully sas=zriked in Lhe attached Exhibit A _ ("Premises”). (Sec slso Paragraph 2)
13 Term: fiva_  yesrsand --  months {"Original Term™) commencing 3uzusc 1, 2213 {*C mant Date®)
andending J:1v 31, 013  (‘Expiration Date’). (See alsa Paragraph 3)
14 EarlyP: fon; i tha Premises ore avallabla Lessea may have non-exclusive possession of the Premises commencing 1. &

["Early Possession Date™). {See also Paragraphs 3.2 and 3.3)

/45 Base Ront: $35,7:¢,D3  per monih {"Base Rent”), payable on the Zirs-  day of each month commencing
Bdgast 1, 2013, ESsze Pent shall increase annaailyv as fsllows: 2/01/14=53,230.00 pes
nonih, 8/01/13a8%,30,.70, #/01/16=35,502,00, A5/01/17=32,6%1,5C  (Seealso Paragraph 4)

[t this box ia chacked, there are provisions In this Lease for the Base Rent ic be diusted. Sec Paragraph /5

1.6  Base Rentand Other Monies Paid Upoan Exsculion:

fa) BassRant:§3, 725 for the period Auguss 2012
[(:]] Securlty Deposit: §3, “2¢. (T {“Security Deposit™). (See also Paragraph 5)
{c} Assoclation Fees: § 11/~ lor the period

(d)  Annua Property Ineurance expenoe & Real Property Taxce Qther: == -2

13 wmrmuah 5034014 prlicn wear Froperty _Agasarnia sgpanie ansd

CEEITy TaxEl

{e) Tota! Due Upen Exscution of this Laass:

5! 2.0 fvias f:ozZarsy Insarince u ranads

17 AgreedUse: - Fi-& 12 - dse Imz2ing the scarage of paverzass, sucolios,
angiwoutsmentoind (iolannouet . (Ses also Patagraph 8)

1.8 Insuring Party: Lesseris ma 'Insurlng Party unless otheraise stated herein. (Sae alse Paragraph 8)

1 Res-Eetato-Biohors{5e0-0lko Racagraph-t8-and-256)
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B ’ ) = Doth.Lessorand-bessse (ZDual A gandfTninwhich case-enscution ol lhss Lesse-by-Lecser-and-Lossaa-confmme the-congent

olwmmwwmm ure-taargoh
{B}-Payment-to-Brokersi-pes-axecuion and-Jotivery- of thie-Lease by both-Padien— Lessorghol-payiothe Brokarthe Joe-agieedto

In ineir goparale-writien-ag ORL-{OI-HIRBEB-IE-AO-BUCH- 35T BMEREL D -Bim-of e — So-al-tha-tolal-Base Renl}
£ e hanl 25 LbhDarhi 4, Jh\l,n..—n L

1.10  Guarantor. The obligations of the Lesseo under this Laase ate 1o ba guaranlesd by & A _ ("Guarantor®},  (See aiso
Pamagraph 37)

1.11  Attachmants. Attached hereto are the lo'lowing, all of which consbiute a pert of tha Lease:

[ an Addendtum corsisting of Paragraphs  tarough 2
{1 aplol plan depicting the Premises,

] acurrent sat of the Rules and Regulations,

O a Work Latter;

& other (specify); Juriwes Exzszos/logs
2. Premises.

2.1 Letting. Lessor hereby leases ko Lesses, and Lessee hereby leases from Lessor, the Premisas, for the {erm, at the rental, and
wpon all of the terms, covenants and conditions set forth in this Lease. Whila the d square footage of the Pramises may have been used in
the marketing of tha Pramises for purpases of comparnison. the Sase Rent stated hetein is NOT tied to squars foctage and Is not subject to adjustment
should the nctual size e determined to ba diferent.  Hote: Lesses |s sdvised Lo verlfy the actuat sire prior to sxecuting this Leass.

22 Conditlon. Leesca ls accapting the Premisse "As-lo® and, eucopt as otherwise expreesly provided In this Leass,
takes rcapensibility for the condition of the Pramiece and sl ol te thereaf, Lessor shall delfiver the Premises 1o Lessee broom clean
and free of debrs on the Commencement Date or the Eardy P lon Date, which first ocowrs (*Start Dats”) —andese-long-ue-the-required
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23 Compliance. Lessor warrants thal to the best of its knowledge the imp ts on the Premises comply with the bui'ding codes,
applicable laws, covenonis or restrictions of record, tegulations, and ordi {“Appilicable Requiremants”) that were n effect at the ima that each
improvement, or portion thereaf, was consiructed. Sald wamanty does nol apply lo the use to which Lessee will put the Premises. modifications which
may be required by the Americana with Disabillies Act. Hinole-Acceesibiity-Coda or any similar laws a3 a result of Lassee’s use (see Paragraph 50), or
to any Allcrations or Utility Installations {(as dofined in Paragraph 7.3{a)) made or io be made by Lessee. NOTE: Lesses is responsibis for
detarmining whether or nol the Applicable Requi ¢, and espaclally the ing. are appropriata for Lesses's [nlended use, and
acknowledpes that past uses of the Pramises may no longer be allowed. [f the Premises do not comply with sald warranty, Lessor shall. axcapt as
oltherwise provided, promptly after recaipt of written nolice from Lessee setiing forth with specificity the nature and axtent of such non-compllance,
ractify tha same at Lessor's expense. |f Lessee does nat give Lessar written notice of a non-compliance with this wamanty within & months following the
Start Data, correction of that non-compliance shall be the pbligation of Lesses at Lessea's soie cost and exp it tha Apy ey are
herualter changed 30 as to require during the tarm of this Lease the construction of an addition ta or an alteration of the Pramises andlor Bullding, the
remedialion of any Hazardous Substance, or the reinforcoment or other physicel modification of the Unit, Premises and/or Bullding ("Capital
Expenditurs™), Lessor and Lesses shall altocats the cost of such work as follows

{a) Subject to Paragraph 2.3(c) below, I such Capital Expenditures ere required as a result of the specific and unique use of the
Promisoa by Lesses as compared with uses by tenants in general, Lessee shall ba hilly responsible for the cost thereof, provided, howsver that i such
Capital Expenditure is required during the last 2 years of this Lease and the cost thereof excesds 6 months' Base Rent. Lassea may instead terminate
this Lease unless Lessor notifies Lesses, in wnting, within 10 days alar receipt of Lessea’s termination notice that Lessor has eiected to pay the
difference Setwaen the actual cost theveo! and an amounl equal 1o 6 months’ Base Rent. If Leases elects lemination, Lessce shall immediately coasa
the use of the Premises which requres such Capital Expenditure and deliver to Lessor written notice specifying & lemiination date at leasi B0 days
\hereafter. Such temination date shall, however, in no cvend be eadier than the last day that Lessee could legally utiize the Premises withoul
commancing such Capital Expenditure

[} f such Caphal Eapenditors |s rat the result of the specific and unigue use of the Premises by Lessee (such as, govermmentally
mandated saismlc medifications), then Lessor shall pay for such Capital Expenciture and Lessee shall only be chligated to pay. cach menth during tha
remainder of the term of this Lease or any exienaion thereol. on the date that on which the Base Rent is due. an amount equal to 171 20th $44h of the
portion of such cosls reasonably atibutable lo the Premuses. Lessee shall pay Intarest on the balance but may prepay its obtgaton at any tme f,
however, such Capital Expenditure 8 required during the last 2 years of this Lease or if Lessor reasonably determinas that it is not ecenomically
feaslbla te pay its share tereo!, Lessar shall have tha option to ferminate this Lease upon B0 days prac written notice to Lesses uniess Lessee notifies
Laasor, in wiiting, within 0 days akter recaipt of Lessor's termination notice that Lessee will pay for such Capital Expenditure. 'f Lessor does nol efect to
terminate. and fails to tender its sharg of any such Copital Expenditute, Lessse may advance such hunds and deduct same, with Interast, fram Rent
until Lessor's shara of such costs have bean Rully paid. If Lessas is unable to finance Lessor's share, cr if the balanca of the Rent due and payabls for
the ramainder of this Lease is not suffisiant to fully reimburse Lasses on an offset basis, Lessee sha¥l have the right to terminate this Lease upon 10
days writien natico to Lesser.

{c} Nowithstanchng the above. the provisions concernict Camtal Expenditures are intendad to appiy ofy o non-voluntary,
unexpecied, and new Appicable Requirements. If the Capital Expenditires are instead triggored by Lessee as » result of an actual or proposed
change In usa, changs in Intersity of use, or moddication to the Premiges then. and in that event, Lessee shad elither: {ij immadiataly eoase such
changed use or intenaity of use andfor take such other staps as may be n y to elimi the requi it for such Capital Expanditure, or (i)
compiats such Capital Expendituza ot its own expense. Lessee shall not, hawaver, have any right to teminate this Lease.

24 Acknowladgamnnta. Lessec acknowiedges that: (a) it has been given an opportunity to inspact and measre the Pram'sos, (b) it
has been advised by Lessor andior Brokars 1o satsfy itself with respect to the size and condilion of the Premises {including but rot kmited to the
olecircal HVAG and fire sprinkler systems, security, anvirenmental aspects. and compliance with Applicable Requirements and the Americans with
Disabiliies At anddhe-Ehingis Azsessiblity.-Gode), and thoir suitability for Leasse's ntended use, (¢} Lessee has made such investization a3 it deems
necessary with reference to suzn matters and assumes all rosponsibifity tharafor 0s the same refate to ks occupancy of the Premiges, (9) it is not
relying on any representotion as i3 the size of the Premises made by Broke's or Lassor, (e) the square footage of the Prem:ses was not material to
Lesses's decision to lease the Pramises and pay the Rent siated herein, anc (f) neither Lessor. Lessor's agents. nor Brokers have made any oral or
watlen representations or warranies with raspect lo said mattars other than 2s set forth in ts Lease  In addition, Lessor ackrowledges thal {i}
Brokers have made no representations, promises or wamanties concoming Lassea’s abilty to honor the Lease or sultabillty to occupy the Premises
and (H) it ia Lassor's sole responsibility lo Investigate the financial capablfity and/or suitabillty of all proposed lenants,

25 Lessas as Prior Owner/Oceupant. The warranties made by Leasor in Paragraph 2 shall be of no force or elfect if immediately
pdor to the Start Date Lessee was the owner or accupani of the Premises. In such event. Lessee shall be itls for any y corteclive
work

a Term.

a1 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3
Notwithstanding the foragolng, If the Commencement. Dats Is delayed due 30 Leveac’s approval p the C t Dats
shall be revised so that 1t fe cHactive upon approval of the Lease by the City of Richmond. The Expiration Date of the Originatl Term of
this Loaso ohall be sdjusted to the ond of the Sixtleth (BOth) month after the month in which the Commencement Dats falle. In no

=g vy
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svent ehali the Commeancement Date be later than October 1, 2013. Ar Addendum to the Leass shall be exsctuad by both Partice
canfirming the actual Commencement Date, Explration Dato, Orlginal Term and sffective dates of rental Increasss In Parsgraph 1.5.

32 Early P i Any proviglon herein gronting Lessco Eardy Possassion of the Pramises is subjecl to and conditioned upen the
Premises being avallabla for such p ion prior ko the C Date. Any grant of Early Possession only convays a nen-axclusive right to
occupy the Premises. If Lessee totaly or pariially occupies the Premises prior to the Commencament Date, the obfigation 1o pay Base Rent shal ba
abated for the period of such Earty Possession. All other terms of s tease {Including but not Emited to the obigations o pay Real Property Taxes
and insurance premiums and to malntaln the Prerises) shall be in effect during such perod. Any such Early Possesslon shall not affect the Expiration
Date.

33 Delay In Possession. Lessor agrees to use its bes! commercially reasonabin efforts to deliver possession of the Premises to
Lessea by the Commencemant Date. If, despite s0id efforts, Lessor is unable to deliver possassion by such date. Lessor shall not be subject lo any
Habillty therolor, nor shal such fnilure affact tha valldity of this Leasa or changa the Expiralion Date, Lessas shall not, however, ba obligated to pay Rent
ot perform its other obligations until Lessor delivers possession of the Pramises and any period of rant abaisment thal Lesses would olhorwise have
enjoyed shall run from the date of delivery of possession and continue for a period egual to what Lessee would otherwise have enjoyed under the terms.
hereal, but minus any days of delay caused by the acts or omlssions of Lessee. If possession is not delivered within 60 days after the Commencement
Date, as the same may be extended under the terms of ony Work Latter execuled be Parties, Lessea may, al its optien, by notice in writing wiihin 10
days after the end of such 60 day perod, cance! this Lease, in which event the Parties shal be discharged from all ebligations hereunder. If such

wrniten notice is not recaived by Lassor within said 10 day period, Lessee’s right o cancel shall terninate. I p ion of the Premises Is not
delivored within 120 days ahter the Commencement Date, this Lease shalt terminate unless other ag; Is are raached baty Lessor ahd Leasee
in wriling.

34 Lessee Compliance, Lessor shall nat be required to deliver p lon of the Premises to Lessee until Lessee complies with its

obligation o provide evidence of Insurance (Paragreph B.5). Pending delivery of such svidence, Lessee shal be required to perform all of its
abligations under this Leass rom and alter the Start Date, including the payment of Rent, notwithstanding Lessor's election to wilthuld possession
pending receipt of such evigenca of Irsurance. Further, If Lesses [3 required to perform any other conditions prior lo or concurrent with the Start Date,
\he Start Oala shall oceur but Lesser may elect fo withhold possession untll such conditions are satisfied.

4 Rent.

4.1, Rent Deflnod. A3 monetary obligations of tasses to Lessar under the lerms of this Lease (oxcept for the Security Deposil) are
dasmed fo be rent [“Rant”).

42 Payment. tassee shafl cause payment of Rent to bu racaived by Lessor in lawful money of the United Stales, without offset af
deducton (except as specifically permitied in this Lease). on or befora the day on which it is due. All monetary amounts shall ba rounded to the nearest
whola dollar. In the event that any invoice preparad by Lessar is | such i y shall not fitulo a waiver pnd Lesses shal be obligated
to pay the amaunt set forth in this Lease. Rent for any periog during the term hereat which is for less than one full calendar month shall ba prorated
based upon the actual number of days of said month. Payment of Rent shall be made to Lessor atits addrass stated herein or 1o such other paraons ar
place as Lessor may om tme o tme designate in wriling. Acceptanca of 3 payment which is lass than the amount then dua shall aot be 8 waiver of
Lessor's nghts to the bafanco of suzh Rent, regardiess of Lessor's endorsament of any check so stating. In the evenl that any chack, draR. or other
Instrament of payment given by Lessee to Lasscr is dishanared for any reason, Lesaee ugrees {0 pay (2 Lessor the sum of $25 in additon to any Late
Charge and Lesser. at its opton, may require afl future Rant ba paid by cashiers chock. Payments wHl be applied first to accrued late charges and
attomey's lees. setond to accrued interest, then fo Base Rant, Insurance and Raal Property Taxes. and any remaining amount to any other outstanding
charpes or costs

4.3 A batd Fad s —tn-audit to-thu-8 Haid L ossna- Ehalpav-to- L 0550—Baci ot S L aoual-to-pnay-
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5 Securlty Daposit. Lessee shal deposit with Lessor upon execuljon hereof the Secunty Deposit as secunty for Lesses’s faithful parformancs
of its obligations under this Lease. |f Lesses (ails 1o pay Rent, or otherwise Defaults under this Lease, Lessar may use. apply of retain all or any portien
of said Secusry Dopost for the poyment of any amount alteady dua Lessor, for Rants which will ta cuo i3 1=e Fiture, and/ of tn relmbursa o
compensate Lessor for any Nabillty. expense, loss or damage which Lessor may suffer er Incur by reason Weregl. [ Lessor uses or applies a¥ or any
portion of tha Sacurity Deposit, Lessee shall within 10 days alter written request therefor cepasit monies w th Lesyor sufficiont to restore sad Security
Deposit 1o the L.l amount required by this Lease. If the Base Rent increases during the lerm of this Lease. Lessaz shall. upon written request from
Lessar, cecasil additisnal monies with Lessor so that the total amount of the Security Depoait shall at all wmes dear the same propertion 1 he
increased Base Rent as tho initial Securlty Deposlt bore o the inital Base Rent. Should the Agroed Use be amended to accommaodate a matarial
change in tha busness of Lessea or 1o accommadat: a sublessee or assignes, Lessor shall have the nght [ increase the Security Deposil lo the
extent necessary. n Lessor's reasonable judgment. to account for any increased wear and tear that the Premises may sufler as a result thereof. i 8
change in corrol of Lessee occurs during this Lease ead following such change the financlal ondition of Lessae Is, in Lessor’s reasonable judgment.
significanty reducod, Lessee shall deposit such addtonal monies with Lessor as shall be sulficlent to cause the Securty Deposit to ba at 3
commercialt; reasonable lavel Eased on such change in financial condltion. Lessor shall not be required ta kcep the Secusity Deposit separale from ils
general accounts. Within 90 doys after the oxpiration or termination of this Lease, Lessor shafl seturn that portion of the Security Deposit not used of
applied by Lessor No part of the Security Deposit shall ba considared 1o ba heid in trust, & bear interssl ar 1o be prepayment for sny monias to bo paid
by Lessea under this Lease.
6. Use.

6.1 Use. Lessee shall use and oceupy the Premiscs only for the Agreed Use, or any other legal use which is reasonably comparabls
hetelo, and for no other purpose. Lessee shall not usa or permit the use of the Pramises in 8 manner that is unlawful, creates damage, waste or a
nulsance, or that disturbs pants of or damage to neighboring premises or properties. Other than guide, signal and seeing eye dogs, Lessec
shall not keep or allew in the Premises any pets, animais, birds, fish, of reptiles. Lessor shall not unreascnably withhold or delay its consent to any
wnitten request for a modification of the Agreed Lise. sc long as the sama will not Impalr tha structural integrity of the improvements on the Premises o
the mechanical or slectrical systems therein, and/or Is not significantly mora burdensora to the Premises  If Lessor elects to withhold consent, Lessor
shall within 7 days after such request give written notification of sama, which notice shall mclude an explanation of Leasor's objections to the change in
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the Agreed Use.

82 Hazardous Substances.
{3) Reportable Usss Require C t. The tem “Hazardous Substance” as used In this Leasa shal mean any product,
substanca, or waste whose p , use, manufacturg, disposal, transp ion, of ral either by itself or in combination with other matertals

expacted to be on the Premises, is either; (i) potantially injurious 1o the public health, salaty or weifare, the environment, or the Premises; {ii) regulated
or monitored by any govemmental authority; or {iil} a basis for potential Hability of Leasor to any govemmental agency or thind party under any applicable
statute or common law theory, Hozardous Substances shall include, bt not ba mited to. hydrocarbons, petrolewm, gasoline, andior crude oil o any
products, by-products or fractions thereof, Lessec shall not engage in any aclvily in or on the Premises which constiiutes a Reportable Uss of
Hazardous Substances without the oxpress prior written consant of Lessor and Umely compliance (nt Lessce's exp ) with all Applicab
Requirements, 'Rnporuble Use™ shall mean: (i) the instaliation ar use of any above or bolow ground storage tank; (i) the generation, possession,
ge, use, p , of disposal of a Hazardous Substance that requires a permit from, or with respoct to which a report, nollcs, raglstration or
business plan is required to be filed with, any govemmental outhority; andior {iii) #he presenca at the Premises of a Hazardous Substance with respect
1o which any Applicable Requirermnents requires thal a notice be given 1o peraons enlering or occupying the Premises or nelghboring properties.
Notwithstanding the faregolng, Lesses may use any ordinary and y malertal biy required 1o be used In the nomal coursa of the
Agreed Use, ordinary offica supplies (copdar toner, liquid paper, glue, eic.) and housshold tlesning rals, 30 iang as such usais In
pll with all Applicable Requirements, Is not a Reporiable Use, and does not eapose the Premises or peighborng property to ary meaningful
sk of ination or damage or exp Leasor to any Hability therefar. |n addition, Lessor may condition its consent te any Reportable Use upon
receiving such additlonal as Lessorr bly deams v to protect liself, the public, the Premises and/or the envi t againat
damage, contamination, injury and’or liability, including, but not limited to, the Ingtakation (and remaval on or before Lease expiration or tenminalion) of
protective modifications {such as concrete encasements) andfor in¢reasing the Security Deposit.

(b) Duty to Inform Lessor. |{ Lessee knows, of has reosonable cause to bojieve, that a Hazardous Substance has come fo be
located in, on, under or about the Premises, other than as praviousty consented to by Lessor, Lessee shall Immedlalely give writlen notica of such fact
ta Lassor, and provide Lassor with a copy of any report, notice, claim or other documentation which il has concerning the presence ol such Hazardous
Subatonce.

(c} Lessoe Remedialion. Lesses shall nat cause or pormit any Hazardous Substance to be spifled or released in, on. under, ar
about the Premises {including through the plumbing of saniary sewer system) and shall promplly, at Lessee’s axpense, comply with ail Applicable
Requirements and take all 1 palory andior 1 dial acticn reasanably recommended, whether or not formally ordered or required, for the cleanup
of any contamination of, and for the maintenance, secunty and/or monitoring of the Premises or neiphboring properties, thal was caused or materatly
contnbuled lo by Lesses, or pertaining to or invalving any Hazartous Substance brought onto the Premises during the lomm cf this Lease. by or for
Lessee, or any Lhird party.
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specificaliy-so-agreed by Lessorin weiling at-the-time-of such-agresmoent;

(e} Lassor Representation, Leoeer warrante and reprascnte that it hao not recelved sny notice of and s not
otherwiec aware of the pressncs of any Hazardous Substance, nor hazardous levela of any mold or fungi defined as toxic under
applicable iaw ao of the date hereof, In or about the Premisse as of the date of this Lenoe.
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fmitad ta; the-costal gation +4 b gl i dloabemantrand-anal-subvive-iha-sxprationgrlaminaticn ol this Lesss—
{f) Investigations and Remadiations. Lessor shall retain tha responsbility and pay for any Ir ! or diath
mueasures required by governmental enttics hoving jurisdiction with respect to the exisiesce of Hazardous Sub es an th: Premi pilor to
Lessee's occupancy. unless sucn remediati is required Bs a result of Lesign's ude (rctuding "Alterations®, as defined [n paragraph 7.3a)
velow, but not by virtue of :Ina mere po lon or pany of the Premlaes by Lessee) of the Premises, in which avent Lessee shall be

responsible for such payment. Leages shall coopesats fully in nny such actrilies a: the request of Lessor, including allowing Leassor and Lessor's
agents to have reasonable access to the Premises at reasonable times in order to carty out Lessor's investigative and remedial responsibilities
ig} Lussor Tarmination Option, (fa Hazardous Substance Condition (see Paragraph 9.1(a}} occurs during the iarm of this Lease

unless Lessea is lagally responsibie therefor (in which case Lessea shall make the investgation and remedlation thareaf required by the Applicabls
Requirements and this Lgasa shall eontinue in full force and effect. but subject to Lesaor's dghts under Paragraph 8.2(d) and Paragroph 13), Lessor
may. 2! Lessor's option, either (i} invastgate and remediate such Hazardous Substance Condition, if raguired, as soon s reasonably possitle at
Lessor's expanse, in which event thia Lease shall continve in full force and ettect. or (i} if the astimated cost to remeadiate such condition excaeds 12
times tha then monthly Basa Rent or $100,000, whichever s greater, give written notica to Lessee, withm 30 days after recaipt by Lessor of knowledge
of the occumence of sich Hazurdous Substance Condition, of Leasor's desire 1o terminate this Laase as of the cate 60 days feliowing the date of such
notice. [n the event Lessor elects to give o termination, netics, Lesses may, within 30 30 days thersafter, give written notice to Lessor of Lessee’s
commitment to pay the amount by which the cost of the remediation of such Hazardous Subslance Condition excesds an amount equal 1o 12 imes the
then monthly Base Rent or $100,000, whichavar |3 greater, Lassoa shall provide Lessor with said funds or satisfactory assurance thereof within 30
days tollowing such commiiment. In such event, this Lease shall continue In full force and atfect, and Lessor shall proceed to make such remediation
a3 500n as reasonably possible after the required funds are availabla. If Lessee dogs not give such notice and provide the required funds or
thereo! within the tme provided, this Lease shall terminale as of the date specified in [ essor's notice of termination,

63 tessss’s Comphance with Applicabls Requirements. Except os otherwise provided In this Lease, Lessze shall. at Lessee's
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sole expense, fully, diigently and in 8 tmely manner, materially comply with el Applicable Requirements, the requirements of any applicable Fre
Insurance underwriter or raling bureau, and the recommendations of Lessor's enginsers andfor consultants which refate In any manner 1o the such
Requirements, without regard to whather such Requiremenis are now In effsct or become sffective alter the Start Dale. Lasses shall, within 10 days
atter receipt of Lessar™s writien request, provide Lessor with copies of all permits and other documents, and other information evidencing Lessee's
compliance with any Applicable Reguirements specified by Leasor, and shall immadiately upon recelpt, notify Lessor in writing {with copies of any
dacuments involved) of any threatened or actual ¢laim, nolice, cilation, waming, complaint or repart pertaining 12 of Involving the fallure of Lesses or the
Premyses to comply with any Applicable Requiremants. Likewisa, Lessee shall Immediately give written nalice to Lessor of: (i} any water damage lo the
Premises and any suspected seepage, pooling, dampness or other condition conducive to the production of mold; or {i) any mustiness or other odors
that might indicate the presenca of mold in the Premises.

64 Inspaction; Compliance. Lessor and Lessor's "Lender™ (as dafined in Paragraph 30) and consultanis shall have the right to
enter into Premises al ary dme, in the case of an amergency, and otherwize at reasonable Umes after raasonable notce, for the purpose of inspecting
the condilion of the Pramises and for varifying i by Lasseo with this Lease. The cost of any such inspections shall be paid by Lessor, unless

a violation of Applicabla Requir ts, or a H Substi Condition (sea paragraph 9.1) is found lo exist or be imminent, or tha inspection is
requested of ordered by 8 governmental authordty. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long
as auch inspaction is reascnably related to the viclation or contamination. in addition, Lessee shall provide coples of all relevant material safely data

sheels (MSDS) to Lessor within 10 days of the receipt of a written request therefor,

7. Malntensnca: Repairs, Utliity [nstatlations; Trade Fixtures and Alterationa.
74 Lazses’s Obligations.

{adinG I, Subject o the provisions of Paragraph 2.2 (Condition), 2.3 [Compitance), 6.3 {Lesses's Complance with Applicable
Requirements), 7.2 (Lassor's Obfigations). 9 (Damage or Destruction), and 14 {Condemnaton), Lesses shall, a1 Lessee’s sole expense, kaep the
Prutni Utlity Instaliations (intended for Lessee’s exclusive use, ho mater whera located), and Alerations in good order, condition and regair
{whather or not the portion of tha Premises requiring repairs, or the means of repairing the same, are ‘easonably or roadily accessible to Lessec, and
whathar or not the naed for such repairs cecurs as a result of Lasses’s use, any pnor use, the elements or the age of such portion of the Premises).
including, but not limited to, all squipment or facilities, such as plumbing, HVAC equipment, elecirical, lighting facilities, bollers, pressure vessels, fire
pratection system, fixtures, walls {interior and exterior), foundations, ceilings, roots, root drainage systerms, fioors, windows, doors, plate glass,

skylights, landscaping, driveways, parking lots, fences, relaining walls, signs, sidewalks and pask walkways located In, on, or, with reepect to
oldewalks and parkways (to the extant raguired under applicabie 1aw), adjacent to the Premises. Lessee, In keeping the Premises In gaod
crder, condition and repair, shall eaercisa and perform good malntenance practces specificably Including the procurement and maintenance of the

servico conlracis required by Paragraph 7 1(b) below Lessea's gbligatons shall include reste repl or Is when ary o
keep the Premises and all improvements thereon or o part (hersol in good order, conditon and state of repair  Lessae shall, durng the larm of this
Lease, keep the exteror appearance of the Buildng in a first-class conditien (including, e.g. graffitl removal) consistent with the exteior appearanca of

other simiar faciltios of comparable age and iza in the vidinily, Includicg, when nocessary, fe extenor repainiing of the Bullding.

{t} Service Contracts. Lessec shall, at Lessed's sole cxponso, procure and mainlain conbiacts, with copies to Lessof, in
customary fomm and subslanca for, and with contrsclors specializing and ezperisnced in the intenance of the following equipmenl anc
improvemests, if any, f and when instailed on the Premuses (i) HVAC equipmant, (i) boiler, and pressure vessds, (lii) fire extinguishing systems,
Inciuding fira alarm and/or smoke detection, {iv) landscaprg ard imigaton systems, (v) rcof covering and drains, and (v} clanfiers. However, Lessor
reserves the right, upon notice to Lessee, to procure and mafnlain any ar all of such service coniracis, and Lessse shall reimburse Lessor, upar

demand, far he cost thereo!, Notwithetanding the foregolng, Lesace may uee Hte ilcenoed andfer c2rtifled faclities maintenance otaff to
esrvice and malntaln the equipment and impravemznts opecif.ad In this Paragraph 73(b), provided that Leesse provides Lessar with
prior written notice of such, including evidence reasorably asceptabls to Lassor that euch staff is properly ceneed and/or certiflad

to perform euch work.
{c} Failure to Parform, If Lessea fails to perfrem Lessee's obligalions under tnls Paragraph 7.1, Lessor may enler upon the

Pramises alter 10 days’ prior written notice to Lessee (excupt in the cass of an emergency, In which case no nctice shall be required), perform sueh
obligations on Lessee's behall, and put the Premises in good order, condition and repayr, and Lessee shall gromety pay to Lessor a sum equal tz +15%
of the east thereol.

{d) Replacement. Subjoct io-Leseen's- indamnification. al-kasenas-sot-fanh-in-Ratgaph S-7-bolow - and-w- Without relieving
Lesses of ladilty resulting from Lessea’s (ailure 1o eaercise ant carform good maintenance practices, if en iter described in Paragraph 7.1(b] cannot
be ropaired other tham at a cost which Is In excess of 50% of the £cs? of replazing such item, then such item shall be replaced by Lessor, and the cost
Iheraof sha'l be prorated between the Parnes and Lessee shall on'y ba cbiigated to pay, @ach month during the remainder of the tem of this Lease, on
the date on which Base Rent is due, an amount equal to the product of multiplylng the cost of such replacemani by a fraction, the numerator of which is
ong, and te denominator of which i 120 144 ie. 1120%4 114 of tha cost per monin). Lesses shall pay [iterest on the unamorlized balance but
may prapay its obligation al any ime.

1.2 Lessor's Obligations. Subject fo the provisions of Paragraphs 2.2 (Condition). 23 {Complance). &.2{f) (Hazardous
Substances), § (Damage or Destction) and 14 (Condemnaticn). {1 is intended by the Parties hereto that Lessor have no obligation, In any manner
whatscever, 1o repair and maintain tha Premises, or the equipment therein. al of which obligations wre interded to be that of the Lesses. Itis the
intention of the Parties that tha terms of this Lease govem the respective obligations of the Parties a3 to maintenance and repalr of the Pramises. and
they expressly waive the benefit of any statute now or hereattsr In affect to the extent il is inconsistent with the terms of this Lease.

7.3 Uttty Instaltations; Trade Fixtures; Alterations.

{a) Definitions. The term “Utllity lnatallations® refars to all Roor and window coverings, alr andjor vacuum ines, power pansels,
alacincal distibution, security and fire protection systems, communication cabling, ighting fixtures, HVAC equipment. plumbing, and fencing in or on
the Premises. The tarm ~Trads Fixiures™ shall mean Lessee’s machinery and equipment that can ba removad without daing materiat damage to the

Promises. The tanm ~Alterstions™ thall maan any modification of the improvements, other than Utlity Installations or Trade , wh by
additien or deletion, "Lessse Owned Alterations andfor Uhillty | ~ ore defined as Altarstions andior Utilty Instaliations made by Lassee
that are not yet ewned by Lessor pursuant to Paragraph 7.4{0).
(b) Consent. Lesses shall not make any Alterations or Utility Install to the Promises without Lessor's prior written consent.
Lesssa may, however, make non-structural Alterations o Utility Installations to the interior of the Premises ( fuding the rool} withaut such t but
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upon notice to Lessor, as long as they ara not visible from the autside, do not involve puncturing, refocating or removing the roof or any existing walls
will not affect the electrical, plumbing, HVAC, andfor lifo safety systems, and the cumulalive cost thereof dunng this Lease as extanded does not
exceed 8 sum equal to 3 month's Base Rent in the aggregate or a sum equal fo one moath's Base Rent in any one yaar. Noiwithstanding the
feregoing, Lessce shall not make or permit any roof penetrations and/or install anything on the roof without the proe written epproval of Lessor. Lessor
may, 85 a precondition lo granting such approval, require Lessea 1o Utiize a cantractor chossn-andior spproved by Lassor, Any Alterations oe Litliity
Installations that Lessee shall desire lo make and which require the consent of the Lessor shall be presentad lo Lessor In written form with detailed
plans. Consent shall be deemed conditoned upon Lessee’s: () mequiring atl applicable govemnmantal permits; (i) fumishing Lessor with coples of both
the permits and the plans and spacifications prior to commencement of the work, and (it} compliance with all conditions of snld permits and othor
Applicable Requirements in a prompl and axpeditious manner. Any Alterations or Ulility Installations sholl be performed in 2 workmanlike manner with
good and sufficient materials. Lasaaa shall promptly upon completion fumish Lessor with as-bullt plans and specifications. For woik which costs an
amount In axcess of ana month's Base Rent, Lessor may candition its consent upon Lessce providing a fian and complation bond in an amount squal
1o 150% of the astimated cost of such Alteration or Utility Installation and/or upon Lessee's posting an additional Security Deposit with Lessor.

{¢) Lisns; Bonds. Losses shall pay, when due, il claims for labor of rials fumished or alleged to have been fumished to or
for Lessee at or for yse on the Premisas, which clyims are or may be socured by any mechanic's of materialmen’s lien against the Premises or any
intarest therein. Lessee shall pive Leasor not Jesa than 10 days notice prior to the commencement af any work in, on or about the Premises, and
Leasor shall have tha right to post notices of non-responsiblity. If Lessee shall contest the validity of any such lien, claim or demand, then Lesses
shall, atits sole expense defend and protect iisell, Lessor and the Premises against the same and shall pay and satisfy any such adverse judgment that
may ba rendered inerecn belcre the enforcement thereof. If Lessor shall require, Lassea shall fumnish a surety bond In an amount equal o 150% of the
amount of such contested llen, claim or demand, indemnifying Lessor againat Eability for the sama. 1f Lessor elects to participate In any such action,
Lessee shall pay Lessor's attomeys’ fass and costs.

74 Ownorship; Removal; Surrender; and Restoration.

{a) Ownershlp. Subject lo Lessar's right to raquira removal or clect ownership as heresnater provided. all Alterations and Ulility
Insiallations made by Lessea shall bo the property of Leasao, but considered o parl of the Pramises, Lassar may, at any time, elect in wiiting to ba the
owner of all or any specified part of the Lesses Owned Alterations and Utility Instaliations. Unless otherwise instructod per paragraph 7.4{b) herecf, all
Lossgs Owned Alterations and Ulility Installaticns shall, at the expiration or lenmination of Iws Lsass, become the property of Lessor and be
suendered by Lessae with the Premises.

(b) Removal. By delivery to Lessee of written notice from Lessor not earier than 90 and not later than 30 days prior fo the and of
Ihe term of this Lease, Lessor may require thal 8ny or all Lessee Owned Allerations or Utility Installations be removed by the expiration or termination of

Ihis Lease. Natwithetanding the faregeing, and with no notice required by Leseor, Lessee shall be responsible for the removal of the

cagee/storsge roome In the warshouss prior to Expiration Date of this Lease. Lessar may require the remaval al any time of all or any pant
of any Lesses Ownad Alterations or Ulility Installations made without Ihe required consent.

{c) Surteader; Restaration, Lessee shall suender the Pramises by the Expiration Date or any sarker terminalion date, with all of
the improvements, pans and surfaces thereof broom clean and free of debris, and in good operating order, condition and state of rapair ordinacy woar
and 1ear excopted, "Ordinary wear and tear shall not include any damage or detericration thal would have been prevented by pood maintenance
practl Notwith ding the foregoing, if this Lease is for 12 monihs of lass, then Lessee shall sutteader the Premises in the same condition a3
delivered to Lesses on the Start Date with NO aflowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the installation

maintenance or removal of Troda Fiduras, the removal of the cagee/storage rooms In the warchouee, Lessee owned Altaratiors and/ar Litility
Instatations, lumishings. and equipmant as well as Iha removal of any storage tank instalied by or for Lesses. Lasspa shall completely remove from

the Premises any and ali Hozardous Substances brought anto the Premises by or tor Lasses, or any third party (except Hazardous Substances which
weare depasiied via underground migration rom arcas culside of the Piemises) even Hf such removal would require Lessee Lo perfarm cr pay far wark
that exceads statulory requirements. Trade Fiatures shall remain the property of Lessee ond shall be removed by Lessee Any personal property of
Lesses not remavad on or befora the Expiration Dale ¢r any earer termination date shall be deemed > have been abandoned by Lessee and may bs
disposed of cr retained by Lessor as Lessor may dasire The failure by Lessoa to tmaly vacale the Premises pursuant to this Paragraph 7 4(c) withaut
the express writlen consent of Lessor shadl constiuta a Faldover under tha prowisions of Paragraph 26 befow

8. insurance Hindemally .

8.1 Paymant For insurance. Lessas shall pay for all insurance irgulred under Paragraph B except to ths axient of the cest
attributable to Habiity insurance caried by Losssr uncer Paragraph 8.2(b} in excess cf $2.000.000 per accurrnnce. Premiuns for polcy paricds
commencing prior to or extending beyond the Leass term shall be prorated to corespand to tha Lease tenm  Paymenl shall ba made by Lessee (o
Leasor within 10 days following receipt of an invalce.

8.2 Liabllity Insurance.

{a) Careiad by Lesses Lsasen shall cttain and keep in force 8 Cummercial General Liability pollcy of insurance protecting Lessze
and Lassor as Bn additonal [nsured against claims for bodily injury, personal Injury and property damage based upon or ansing out of the cwnarshio,
use. accupancy of maintananca of the Pramises and all areas appurtenant therelo. Sush insurance shall be on an occurrence basis previding single
limlt coverage in an amount nok less than $1.000 000 pér accurrenca with an annual aggregate of not iess than $2,000.000. Lessee shall ad2 Lessor os
an additonal insured by means of an encorsement at least as broad as tha Insurance Servica Orpanizaton's “Additional Insured-Managers or Lessors
of Premises® Endorsement, The policy shall not contain any intra<insured exclusions as betwaen ingured persons or organizations, bul shall Include
coverags for lizbllity assumed under this Lease a3 an ‘insured contract” for the perf ico of Lessee's indemnity Obligations under this Lease. Tha
limits of said | shall nat, . timit the Hability of Lessee nor refieve Lessee of any obligation hersunder. Lesses shall provide an
endorsemont on its liobility policy(bes) which provides that Its insurance shall be primary to arvd not contributory with any similar insurance carried by
Lessor, whose insurance shall be considered eacess insurance only.

(b) Carrlod by Lessor. Lessor shall maintain kabikty ir as stved In Paragraph 8.2(e). in sddition 1o, and rot in ey of,
the insurance raquired Is ba mainiained by Leasee. Lesses shall not be namad as an additional insufed therein.

B3 Property | - Building, knpn ts and Rental Value.

{#) Building and Improvements. The Insuring Party shalt obtain and keep in forca a policy or policies in the name af Lessor, with
loss payoble to Lessor, any ground-lessar, and to any Lander insuring loss or damag to the Prami The t of such ir shall be equal to
the full nsurable replacemant cosl of the Premises, as the same shall exist from tims 12 time, or the amount requined by any Lender, but n no event
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more than tha co clally r ble and availabie i ble value thereol. Lessap Owned Alterations and Utikty Installations, Trade Fixtures, and
Lessea's parsonal proparty shall be insured by Lessee not by Lessor. If the ge Is available and ially approp such policy or policles
shall insure against alf risks ol direct physical loss or damage (except the perils of flood, terrariem, mald, and/or earthquake unless required by o
Lender), including coveraga for debris removal and the enforcemant of any Appflcable Requirements roquiing the upgrading, demalition, reconstruction
or repl it of any portlon of the Premisas as the result of a covered loss. Said palicy or policies shafl also an agreed valualion provision in
heu of any colnswance clause, walver of subrogation, and Infl guard p £l Ing an k se in the annual property insurance coverage
amount by & factor of nol less thon the adjusted U.S. Department of Labor Consumer Price Index for Al Urban Consumers for the clty nearest o where
the Premises are located. If such nsurance coverage has a deductible clause, the deductibla amount shall not exceed $3,000 4.000 per occurrence
or such higher amount as Lesser shall In Its businees judgement deems to be appropriate from time ta time (currently $10,000 per
accursence), and Lessee shall be liable for such deductibla amount In the event of an Insured Loss.

(b) Rental Value, The Inguring Party shall cbtaln and keep in force a policy or policies in the namo of Lessor with loss payable to
Lessor and any Lender, insuring the less of the full Rent for one year with an extended pariod cf indemmity for an additional 180 doys (*Rental Value
I a"), Sald ir shall conlain an agreed valuation provision in lieu of any coinsurance clause, and the amount of coverage shell be
adjusted annually o refiect the projected Rent otherwise payable by Lessee, for the next 12 month periad. Lessee shall be Lable for any deductible
amaunt in the avant of such loss.

AdjacentRromissa—it-the- Rromisue-are-partof a larger bulldingoe-ol-a group ob-buldings-owned-by-kessorwhich ara-adiacent
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a4 Lossee’s Property; Business Interruption Insuranca.
(a) Property Damage. Lessee shall obtain and maintain i ge on all of 'S P | property, Trade Fixtutes

ond Lessee Owned Allerations and Utitity Installations. Such insurance shall be full replacement cost coverage with o deductible of not 1o enceed

$5,000 3,000 per cccurrence, or auch higher amount as Lessor ohall In Ite business [udgement deem to be approprista from tims to
time. The procceds from any such insurance shall be used by Lessce for the raplacement of persaonal propesty, Trode Fixtures and Lessee Qwned
Alteralions and Ullity Installations.
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{c) No Representation of Adoquate Coverage. Lessor makes no represcntation that the limits or forms of coverags of insurance

specified herein are adequate lo cover Lessee's praperty, busi H or pbligations uader this Lease

(4} Worker's Compenaation Insurance Lesses shall obtaln and maintain Worker's Compenpation Insurance In such
amount ae may ¥e required by Applicable Requirements, Such policy ehall include a “Walver of Subrogation® andorsement. Leeses
ehall provide Lessor with a copy of such endorsement along with the certificate of ineurance or copy of the pollcy required by
paragragh &5

a5 insurance Policies. Insurance required herein shall be by companies duly licensed or admitted to transact business in the siate
where the Premises are located, and mainlaining during the policy term a "General Policyholders Raling” of at least A, VIl A-¢%; as set forth in the mest
cumrent issue ¢f "Best's Insurance Guide®, or such other rating as may be required by 2 Lender. Lessee shall rot do or permit to ba dene anything
which invaiidates lhe reguired insurance policies, Lesses shall, paer to the Start Dote, deliver to Lessor cenlified copies of policies of such insyrance ar
certificates evidencing the exi a ond s of the required ir No such policy shall be cancelabls or subject to modification excapt after
3D days prior writieh notica to Lessor. Lessee shall, at least 10 days prior 1o tha eapiration of such peficies, furnish Lessor with svidence of renewnls or
“insurance bintders’ evidancng renewal thereof or Lessor may order such Insurance and charge the cost thereof lo Lessee which amount shall be

payable by Lassea lo Lessor upon demand. Such policies shall te for a term of at least one year. or the length of the remaining temn of this Lease.
whichever is lgss. [f either Party sholl fod lo procure ang maintain the insuronce required to be canied by it, the other Party may, but shall not be
reqguired In. procure and maintain the same.

86 Viaivet of Subrogation. Withowt affecung any ather rights or remedias, Lessea and Lessor aach heraby reisase and reffuve the
other, and waive their erlire fight {o recover damages against Ihe other, for loss of or damage to its property arsing out of or incident to the perils
required to ba Insired ajaingt heroin. Tho effect of such roleases and waivers is not limited by the omount of thsuranca caried o required. or by any
deductibies applicabls hersto  Tha Parties agree to have their rescactiva proparty damage Insurance carriers walve any nght 10 subrogation that such
companies may have aga.nst Lessor or Lessee, as the case may be. $0 long as the insurance is not invakdated theeby.
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a.8 Re zase Exemplion of Lessor and its Agents from Liability. Except in the case of Motwilhelanding-the negligence or
breach of this Lease oy Lessor or its agants, neither Lessor nor its agents shall ba liable under any circumstances for; {i) injury or damage to the person

of goods, warnes, handise of cther property of Lessee, Lessee’s empioyees, contractors, invitees, customers, or any other person in or aboul tha
Premises, whether such damage or injury Is caused by or results from fir, steam, efectricity, gas, waler or rain, indoor alr quality, the presence of mold
of from the breakage, leakape, obstruction or other def of pipes, fira sprinklers, wirae, appiances, plumbing, HVAC or lighting fixtures, or from any

ottier cause, whether the said injury or damage tesults from condilions arlalng upon the Premises or upon other porticns of the building of which tha
Premises are a part, or from other sowrcas or places rfil-any-damages-arsing-am-aay-act-or-roglovk-ol-any-aihetanant of Lesserorfrom-the-falluro
of-Lessororiis-agentsio-ontorca-the- proviskons-of-any-gthes-loasa-n-the-Project: or (Ui} injury to Lesses's businaaa or o any loss of income or profit
therefrom. Instead, it is inlended that Lesses’s sole recourse in the event of such damages ot Injury be to fits 8 claim on the Insurance palicy(ies) that
Lesses is required 1o maintain pursuant 1o the provisions of peragraph 8

LY ] Faiturs to Provide | Lesses ach fedges that any failure on ity part to cbtain or maintain the Insurance required
herein wil axpose Lessor to risks and potentially causa Lessor bo incur costs not contemplated by this Lease, the extent of which will be exvemely
difficult ko ascertain, Accondingly, for any month or portian therec! that Lesses does not maintain the required insurance ardfor does not provide Lessor
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with the tequired binders or centificales evidencing the existance of the required Insurance, the Basa Renl sholt be automatically incroased, without sny
requitement for nolica 1o Lessee. by an amount equal to 10% of the then exdsting Base Ront or $100, whichever is groater The parlies agras that such
Increase In Basa Rent reprasents fair and reasonable compensation for the additianal risk/costs that Lessor will Incur by reasan of Lessee's lallur 1o
malntgin the required insurance. Such incroase in Base Rent shall In no event constitute a8 waiver of Lessea’s Oefault or Breach with respect to the
fallure to maintain such Insurance, pravent the extrcise of any of he other rghts and dies granted h der, nor relleve Lesses of its cbligation to
mainiain the insurance specified in this Lease.

9. Damage or Dastruction,
8.1 Cefinitions.
{a) “Premi: Partial D ge” shall mean d ge or destruction to the impr on the Pramises, other than Lassas
Ovwmad A ions and Ulility b Ibati which can reasonably be repaited in 6 months or lass from the date of the damage or destruclion. Lessor

shafl nolify Lessee in writing within 30 days from the date of the damage or destruction as to whather o not the damage is Partial or Total,

(b} "Premises Total Destructlon® shall mean damage or destruction 10 the Premises, other than Lessee Cwned Allerations and
Utility Installations and Trade Fixtures, which cannot reasonabdly be repolred in 6 months of less rom the date of the damage or destruction. Lesdor
shall nolify Lessee In writing within 30 days from the date of the damage or destruction as to whether or not the demage Is Portial or Total,

(¢} “insured Loss" shall mean damage or desinucticn to improvements on the Premises, other than Lessee Owned Alterations and
Utility Instalialions and Trade Fixtures, which was caused by an event required to be coverad by tha insurance described in Paragraph 8.3{a)},
irespactiva of any deductible amounts or coverage limits involved

{d) “Replacemant Cost” shall mean the cost 1o repair or rebuikd the Improvements owned by Lassor at tha ime af the otcurrence
to thalr condition existing Immediately prior thereto, including demoliticn, debns removal and upgrading required by the operation of Applieabla
Requirements, and without deduction for depreciation

{&) *H di Subst Cendltion® shali mean the occuence or discovery of 8 condition involving the presence of, or a
contamination by, a Hazardous Substanca, in, on, or under the Pramises which requires restoration
a2 Parttal Oamage - Insured Loss, If a Premises Partial Damage that is an [nsured Loss occurs. then Lessor shall, of Lessor's

expensa. repaic such damage (bt not Lesses’s Trade Fixtures or Lessen Owned Alterations and Utility Inatatlations) a3 scon a3 regscnably possible
and this Leasa shall contnue in full force and affect; provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or
dastruction the total cost ta repalr of which 1& $10,000 or less, and, in such event, Lassor shall make any applicable insurance procesds available to
Lessee on a reasonabls basis for thal purpose. Notwithstanding the loregaing, if the required insurance was noi in farce or the insuiance proceeds are
not sufficlent ta effect such repair, the Insuring Party shail promptly contribute the shonage in proceeds {except as to the deductitle which is Lessee’s
responsibiity} as and when required lo complete said repairs. In the event, however. such shortage was due to the fact that, by reason of the unique
nature of tha Improvements, fult replacement cost insurance coverage was not commercially reascaable and available. Lessor shall hava no cbligation
to pay for tho shortage in insurance proceeds or la lully restore the unigue aspects of the Pramisas unlass Lessea provides Lessor with the funds to
cover same, or adequate assyrance thereof, within 10 days follawing receint of wiitten notice of such shortage and requost therefor. If Lessor recolves
said funds or adequaie assurance theteof within said 10 day perlod, \he party reaponsible for making the ropairs shall complete them as socon as
ruasonably possible and this Leasa shall remain in kil force and effect. 1f such funds or assurance are nal received, Lessor may neverthelass alect by
waitten notice to Leases within 10 days thersafter to. (i) moke such restoration and repair as is commercially reasonable with Lessor paying any
shortage in proceeds, in which casc this Lease sheil ramain in full force nnd elfect, or (4] have this Lease terminate 30 days thervatter. Lessee shall
not be entitled to reimbursement of any funds caniribuled by Lessee 1o repair any such ¢amapa or destruction. Promises Partial Damage due tc flood
or eathquake shall be subject to Paragraph $.3, notwithstanding that there may be same Insurance coverage, but the net proceeds of any such

insurance shall ba made avaitabla for the repalrs If made by either Party Lessor ackrowlsdgee that o exleting improvemente at the

commencement of this Leaoe are clasoified as unique,
8.2 Partial Damage « Uninsured Lost. If a Premises Partal Damage that is not an insured Loss occurs, unless coused by a

negligent or willkul act of Lessee (ln which event Lessae shall make the repalrs at Lessee's exprase), Lesssr may either: {)) rapair such dumage as
3300 03 resonably possible at Lessor's eazanse, in which event this Lease shall continue In full foses and effect. of {) terminata this Lease by giving
written rotice fo Lassee within 30 days after receipt by Lessor of knowtedge of the occurrence of such damage. Such termination shall be effectve 60
days foiiwaing the date of such notice. In L1 event Lessor elects to leminate this Lease, Lessee shal have the right within 10 days after recerpt of the
terminaton notice to give wrillen notice t Lessar of Lessee's commitment to pay for the rapa's of such damage without reimbursement fram Lessor.
Lesser shali provide Lessar with said funds or satisiaclory assurance thereof within 30 days after making such commitment. in such event this Lease
shalt continue In full force and effect, and Lessor shall procesd to make such repairy as socn as reasonably possible after the required funds are
aviviabia. If Lassea does not make the re:pured commitment. this Lease shall tarminate as ol 2 Cate spacified in the termination notice,

9.4 Total Destruction. Notwithstanding any other provision hereof, if a Premises Total Destruction occurs, this Lease sha'l lamminate
60 days ‘ollowing such Destruction, If tha d ge of destruction was d by the gross negligence or willful misconduct of Lessee, Lessor shall
have the right 13 recover Lessor's damagus om Lessee, except as provided In Paragraph 8.6

95 Damage Near End of Term. If at any ima during the lasi 6 months of this Lease thers iy damage far which the cos! to repair
excesds one momth's Base Rent, whether or not an Insured Loss, Lassor may terminata this Lease effactive 6 S0 days following the date of occuirence
of such damage by giving a written lermination nolice to Lessee within 0 days afier the date of occurrence of such damage. Notwithstanding the
foregaing, if Lesses at that time has an exercisable option o axiend this Leass or to purehase the Pramises, then Lessce may preserva this Lease by:
{a) exerciaing such oplion and (b) providing Lessor with any shortags in pr ds {or ac thereof} needed to make the
repairs on or bafore the earier of (i) the date which is 10 doys after Lessee’s receipt of Lessor's wntten notice purparting to tlerminate this Lease, of {i}
the day prior lo the date upon which such option expires. If Lessee duly exercises such option during such period and provides Lessor with funds (or
adaquale assurance therecl) to gover any shortage in Insurance proceeds. Lessor shall, at Lessor's ially r ble exp repair such
damage as so0on a3 roasonably possible and this Lease shal continue in ull forcs and effect. If Lesses falls to exercise such option and provide such
funds or assurance duning such peried, then this Leasa shall tenminate on the date specified in the termination notice and Lessee’s oplion shall be
axtnguished,

9.8 Abatsmant of Rent; Lesass’s Remadles.
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[0} AbatemenL. In the event of Pramises Partial Domage or Premises Total Destruction or a Hazardous Substance Condition for
which Lesses is not responsible under this Leass, tha Rent payable by Lesses for the period required for the repeir, remadiation or restoration of such
damage shall be abated in proportion to the degree to which Lessee'’s use of the Premises is impaited, bul not in excaed the proceeds received from
the Rental Valus insurance.  All other obligations of Lesses hereunder shall be performed hy Lesses, and Lessor shall have no liabiity for any such
d go. dastruction, dlation, tepalr or resloralion exceplt as provided herein.

{b} Remedies. If Lesacr i3 abligated 1o repair or restore the Premises and does hiot cummence, In a substantial and meaninghul

way, such repair or restoration within 0 60 days after such obligation shall accrue, Lessee may, al any tima pror to the commencement of such repair
or restoration, give written nolice 1o Lassor and to any Lenders of which Lessea has actual notice, of Lessea’s election to terminate this Lease an a date

not less than 60 days follewing tha giving of such notica. if Lessee gives such notice and such repalr o« rastoration Is not commenced within 30 days
theraatter, this Lease shall terminato as of the date specified in said notico. If tho repait or restoration is commenced within such 30 days, this Leasa
shall continue in full force and effect. “Commence” shall mean either the unconditional autharization of the preparation of Ihe required plans. or the
beginning of tha actual work on the Premises, whichaver first oegurs,

8.7 Termination; Ad Pay ts. Upon termination of this Lease pursuant to Parmgeaph 6.2(g) or Paragraph B, an equitable
adjustment shall be made concaming advance Basna Rert and any other advance payments mada by Lessen ta Lessor, Lessor sho¥, In oddition. retum
i Lessee 30 much of Lessee’s Securily Deposit 83 has not been, or ia not lhen required 1o be, used by Lesscr.

10, Real Property Taxes.

10.1 Definition. As used herein, the term “Real Proparty Taxas” shal include any form of assessment; real asiate, general, special,
ordinary or extraordinary, or rental levy or tax (other than inhertance, personal iIncome o estate axes), improvement bond; and/or license fea imposed
upan or fevied Bgainst any legal or equitabie intarest of Lesser in the Premises or the Project, Lessor's right i other income therafrom, and/or Lessor's
busingss of leasing, by any authotity having the drect of inditect powet w0 lax and whera the funds are generaled with reference to the Building address
and wheto the proceeds so generated ore to be applied by the city, county or ather local taxing authority of a jurisdiction within whith the Premises are
located. Real Property Taxes shall also include eny tax_ fee, levy, assassment or charge, or any | therein: (i) imposed by reason of events
occurring during the ferm of this Lease, including but nol limited to. a changa in the ownership of the Premisas, and (i} levied or assassed on
machinery of equipment provided by Lasser to Lessae pursuant to this Lease,

10.2 Paymnent of Taxes. In addition o Base Rent, Lesses shall pay to Lessor an amount pquai to the Real Praperty Tax instattment

due al teast 20 days pror 1o the appiicable delinquency date or #t Lezseor's sole discrotion, Leseor shal have the right to require that
Lessse pay the Raal Estate Taxee directly to the sppilcable tax collectlon authorities, and provids to Lessor evidence of such

payment satiafactory to Leseor st loast 20 days prior to the applicable delinquency date. It any such installment shall covar any period of
tme prior to or after the expiraticn or termination of this Leasa, Lessee’s share of such instaliment shall be prorated In [he avent Lassea incurs a late

charga on any Rent payment, Lessor may estimate tho current Real Properly Taxes and require that such taxes be paid in advance o Lessor by
Lessos monthly in advance with the payment of the Base Rent  Such monthly paymonts shall be an amount equal te the amount of the estimated
instaliment of taxas cinded by the number of manths remairing before tha month in which said installment becomes definquent. When the actual
amount of the applicab’a tax bill is known, the amount of such oqual monlhly advance payments shall be adjusied as required to provide the funds
needad to pay the apphcable taxes. |f Iha amount collected by Lessor is insufficient lo pay such Real Property Taxes when due, Lessce shall pay
Lesser, upan demand, such additional sum as is nscassary Advance payments may be intermirgled with other moneys of Lessor and shall not bear
interast In the avent of a Breach by Lessee in the performance ol its cbligations under this Lease, then any such pdvance payments may ba treated by
Lessor as an adciional Secunty Deposit,
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10.4 Parsonal Property Taxes. Lassea shail pay, prior to delinquercy, all taxes assessed against and levied upon Lessee Owned
Alterations, Utiltity nstallations, Trade Fixtures, furnshings, squipment and all persona property of Lessee. When possibla, Lasses shal cause Hs
Lesses Owned Aliera:ans and Ublity Instalations, Trade Fiaturss, furmishings, sguipment and all other personal proparty 1o ba agsessed and billed
scparately from the real property af Lessor  If any of Lessee’s said property shall b2 assessed with Lessor's real property. Lessee shall pay Lessor he
taxgs attibutable 15 Lecsee's propenty winin 10 days alter receipt of a whiten stai=mam sating forth the taxes applicabls 1o Lesses’s properly

11, Uillitles and Services, Lesses shall pay for all water, gas, he2al, gkt power, lelephone, trash dispasal and otker ulitities and sarvces
supplied to the Pram.a=a, togelher with any taxes therecn. I any such ssnvices are not separately metered or bilud 19 Lessee, Leaseo shall pay o
reasonable proportian, 1o be determined by Lessor, of all charges joictly metered of biiled. Thera shall be no abatemun: of rent and Lessor stall not be
liabte in any respect wh for the inadequacy ppage, intartuplion or discontnuance of any utility or ssrvice due o dol, striks, iabor dispute.

nreakdown, accides!. repair or other cause bayond Lessor's seasonable co~ual or in cooperation with govemmental recysst or drections.

12 Assignmant and Sublatling.
121 Lessor's Conaent Required.
tal Lessee shall not voluntarly or by operation of low assign, transfer, maortgage ot ensumbor (collactvely, “assign or
assignment™) or tublet all or arny part of Lasses's intevest in this Lease or in the Premises without Lessar’s priod wrilten consent.
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{d) An assignment or sublatiing without consent shall, at Lessor's option, be a Dafault curable after notice per Paragraph 13.1{c), of
a noncurablo Breach without the necassity of any notice and grace period. I Lessor slects to treat such unepproved assignment or subletting as a
noncurable Breach, Lessor may elther. (i) terminaie this Lease: or (H) upon 30 days writtan notice, Increate the monthly Bass Rent to 110% of tha Bosc
Rant then in sifact, Further, in the event of such Broach and renlal adjustment, (I} the purchase price of any option to purchasa the Premises heid by
Lesseq shall be subject to similar adjustment to 110% of the price praviously In effect: and (i) afl fixed and non-fixed rental adjustments scheduled
durlng tha remainder of the Lease term shafl be Increased to 110% of the scheduled adjusted rent.

{e) Lessed's remedy for ony breach of Paragraph 12.1 by Leasor shall by Imited to compansatory damages andfor Infunciive ralief

{f} Lessor may r by withhold t lo & proposed assi t or subletting If Lassee is In Defaull at the time consant is
requesiod

{g) Notwithstanding the foregoing, allowing a de minimis porion of the Fremises, la. 20 square feet of less, to be used by a third
party vendor In connection with the installation of a vending machine or payphane shall not consttute o subdletting

122 Terms and Conditions Applicable to Assig t and Subletting.

{a) Ragardtess of Lessor's consent, no assignmant or subletting shall: {i} be effcctive without tha express wriiten assumption by
such assignes o sublesses of the cbiigations of Lessen under this Lease. (ii) release Lesses of any obligotions hereundsr, or {iii) aiter the primary
Gability of Lesses for the payment of Rent of for the performance of any other obligations to be parformed by Lessen.

{b) Lessor may accept Rent or parf of L 's abligations from any person other than Lessce pending approval or
disapproval of an assignmant. Neither a delay In the approval or disapp I of such i it nor the P of Rent or performance shall
constitute a waiver or estoppel of Lessor's fght 1o exercise lis remedies for Lessce's Dafauit or Breach

(e} Lessor's consent to any assignment or subleting shall not constituta a consent lo any subsequent assignment or sudlotting.

{d) In the event of any Default or Broach by Lesses, Lessor may T d directly against Lesses, any-G or anyons else
responsible for the performance of Lesses's obligations under this Leass, Including any i or subl without first exhuusting Lessor's
remedias agalnst any ather persan or entity rasponsible thetelor 1o Lessor, or any security held by Lessar

{8} Each request for consent 1o an assignment or subletiing shall be in writing, aczompanicd by information relevant to Lessor's

delermination as lo the financial and ¢parational responsibility and approp of the proposed assignee or sublessee, including but not limited to

Ihe intended usa andfor required modification of the Premises, if any, logether with a fee of not to ewtead $500 as consideration for Lassor's
considering and processing sald request. Leasee agress 1o provide Lessor with such other ot odditiona! ‘nformalion and/or documentation as may be

reasonably roquested. {Sec also Paragraph 38)

{f) Any assignee of, or sublessoe under, this Lease shall, by reascn of accepting such asaignment, entering into such subl or
entering into p ion of the Premisas ar any porion thereol, be d=emed fo have ussumed and agreed to conform and camply with each and evary
tesmn, cavenant, condition and cbligation herein to be observed ot porformed by Lessee during the term of said assigrment or sublease, other than such
obligations as are conbrary (o or inconsistent with provisions of an assignment or sublease ta which Lessor has specifically congentad to in wiiting.

{g) Lessor's consent 1o any assignman? or sublatting shall not transfer to the assignes or sublessee any Oplon granted to the
cigingl Lassee by this Lease unless such transfer s specifically consenled to by Lesser in wilting. {See Paragragh 39.2)

{h) if any proposed asslgnment or aubiztting with respect to the Premisco providen for Lesaes to recciva total rent
and othar considsration saceeding the total Base Rent snd other monctary obligations of Lssese under this Lease on a per squars
foat basls, after deduction of Lesses's reasonab e casts of brokerage cammisslons, tenant Improvement costa and lega! feen
attributable to euch sesignment or subletting, Leesse shali pay one-half of the excaes to Lessor so additional rent promptly
following Lessea's recelpt thereof fram time to time

12.2 Additional Terms and Conditions Apgplicablo to Subletting. The following terms and conditans shall apply o any subleting by
Lassae of all or any part of the Premises and shail be deemed included in all subleases under ths Lease whather or not expressly incorparated therein.

{a) Lesses hereby assigns and translers to Lessor all of Lessae's interest n all Rent payable on any sublease, and Lesser may
coliect such Rent and apply same toward Lessed’s otligations under this Leasa; provided. however. that until a Breach shall oceur in the pedormance
of Lesseo’s obligations, Lessee may collect said Ren® In tha evsnl that the amount collected by Lesser exceeds Lessee’s then culstanding obligations
any such excess shall be refunded 1o Lessea. Lesscr shadl rot, by reasen of the foregoing or eny g 1t of such subl nor by reasen cf he
coliecton of Rent, be desmed Liable to the sutlesses for any fallure of Lessee to perform and comply with any ol Lessee's obligatons {6 such
sublessea. Lusses hereby imevocably euthorizes and ¢'7a2ts any such sublessee, upon racei! ol a wiilten notica from Lessar siating that a Breach
axists in the pedormance of Lessee’s obligations urder this Lease. o pay to Lessor all Renl cus and to becoma dus under tha sublease, Sublessee
shaf rely upon any such natlce from Lessor and shai pay all Rants to Lessor without any obligat.zn or rght lo inguire as to whather such Breach custis
nolwithstanding any clam from Lesses 1o tha contrary

{b) In the event of 8 Breach by Lessoa. Lasser may, atits optian, require sublessee to attom fo Lessor, in which event Lesser sha'l
undertake the obligations of tha sublessor under such sublease from the time of the sxercise of $aid option to the expiration of such sublease; provided,
nowever, Lassor shall not be liable for any grecal rans o sacurily deposit paid by such su=aises to such sublessor or for any pricr Dafauits or
Breaches of such sublesaor

(c} Any matter requiring the conswent of the sublassor under a sublease s5'12'! 3iso require the consent of Lessar

(g} No sublesseae shall further assign 7 sublet all or any part of the: Premisas without Lessor's pror written consant.

{w) Lassor shal dellver o copy o' any natice of Default or Breach by Lessoa to the sublesses, who shall have the right to cure the
Default of Lessea within the grace perod, If any, specifiat in such notice. The sublessee snall have a right of reimbursement and offsel from and
against Lassee for any such Defaulls cured by the sublesses.

13 Default; Broach; R di

131 Dafault; Braach, A “Dafault® is defined as a faiture by the Lesses to comply with or parform any of the lerms, covenants,
condilions or Rulas and Regulations under this Lease. A "Breach™ is defined as the cccurrenca of ona or more of the foliowing Defaults, and the
foilure of Lossan io cure such Default within any appiicabls grace period,

{a) The aband t of the Premises; or the vacating of the Premises withou! providing a commerdially reascnable level of
security, or whera the cavarage of the property Insumnce dascribad In Paragraph 8.3 is jecpardized a3 a reault thersal, or without providing reasonable
to minimize p tial vandalism.

{b) The falure of Lesses to moke any paymant of Rent or any Securty Depasil required to be made by Lesase hareundar
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Including fallure to make payments pursuant to clrcumatances provided for in Paragraph 51, whether lo Lessor or to o third party, when
due, tp provide reasonable evidence of insurance cr surety bond, or to fulfill any obligation under this Lease which endangers or threatens fife or
property, where such fajlure continues for a period of 3 business days following written notice to Lessee, THE ACCEPTANCE BY LESSOR OF A
PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING
LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES.

(c) The fallure of Lessea to allow Lassor andfor ils agents access to the Premises or the commission of waste, act or acts
constituling public or private nulsance, and/or an illegal activity on the Premisas by Lessae, where such actions conlinue for a period of J business days
following written notice to Lesses.

(d) The failura by Lessea to provide: () reasonable written evidence of compllance with Appllcable Requiraments; (i) the service
contracts; (iil) the rescission of an unauthorized assignment or subletling: (iv) an Estoppel Certificate or financlal statements: [v) a requestod

bordination; (v)-evid Vg-any-g y-andiceGi 5 (i} any gocumant requasied under Paragraph 42; {vill) material salety data
sheals (MSDS); or (ix) any other d tation or infe ion which Lassor may reasonably requira of Lessee under the terms of this Lease, where
any such fallure conllnues for a period of 15 0 days following wiitten nolica to Lesses.

() A Default by Lesses a3 to the terms, covenants, conditions of provisions of this Laase, erolthe-rilas-adopled-under Paragraph
40-hareo; other than thosa described in subparagraphs 13.1{a). (b}, {c) or {d], above, whers such Default continues for a peried of 30 days after wiitten
nolice; provided, however, that If the nature of Lesses's Default is such that mere than 30 days ore reascnably required for its cure, then ii shall not be
deemed to be a Breach if Lessea commances such cure within sald 30 day period and th ftar diligently p les such curg to completion,

{f} The cccurrence of any cf the following evenls: (1) the making of any general amangement or assignment for the benefit of
creditors; (il} bacoming 8 "dablor” as defined in 11 U.S.C. §101 or any successor statute thereta (unless, in the case of a petition filed against Lessee,
the sama is dismiszed within 80 days); (ii) the appointmernt of A trustes or receiver to take possassion of substantially all of Lesses's assets located al
the Premises or of Lesses's interest in this Lease, wheare possession Is not restored 1o Lessee within 30 days; or (iv) the attachment, execution or other
juclicinl seizure of substantially all of | 's assets | | st the Premises or of Leasee’s Interest In this Lease, where such seizure Is not discharged
within 20 days; provided, however, in the event that any provisian of this subparagraph is contrary to any applicable law, such prowision shall be of no
lorce or effect, and not atfect the validity of the remaining provisions.

(9) The discovery that any fi int stat: it of Lessas omphany-G given 1o Lessor was malenaily {alse.
fh\ i »-n ":' n' L “g“‘ UXH 4 WhlaE th.n L 360 15 Y, g .lll tha-dasth-5ia -G r.il ha i k |2
Guaraniars- MMmmMMWMMMNWW&GmmmWM
WM*W“ fivla CE-ralueal-io-b. oDe-tha. B, Lul G dace b dn |- auaranbol On-o&
Friivh ) fror{v}a Lk 18- -0l palory
WMM‘&UGW' Howd o il an-Rohce- 9' Y ¥ Euch. s sont=ie o A a-wrlilan-al T BEE OF. A-“ “"M
coupled-with-the-than-oniaing rasouwoas-ol-Lassee-equale-or arcaods the binad-fi ial-regourcas-of Lassag-and-the-Guaraniers-thal-axlsted-at

the-ime-otaxecutionolihic-Larse.

13.2 Remadios. [ Lessee fa:s to perfarm any of ils affirmative duties or obligations, within 10 days after written notice {or n case of an
emergency, withcut natice), Lessor may, at its option, perform such duty or abligation on Lassee's behali, inctuding but not Iimited 19 the obtalning of
teasonably required bonds, Insurance policies, ar govemmental icenses, permits o approvals. Lessee shall pay to Lessor an amount equal to 115% of
the costs and expanses incutied by Lessor in such performance upon receipt of an involce therefor. In the event of a Breach. Lesscr may, with ar
without further notica or damand, and without limiting Lesser in the exercise cf any Aght or remedy which Lessor may have by reason af such Breach;

(n) Terminate Lessew's right 1o possession of the Pramises by any lawful means, In which case this Lease shall tarminats and
Lessca shall iImmediately surrender possesaion to Lessor. 'n such event Lessor shalt be entitled to recaver from Lessee: (1) the unpaid Rent which had
been samed at the Bma af termination. () the worth at the time of mward of the amount by which the unpaid rent which would have been eamed after
termination untit tha time of award axceeds the amaunt ol such rental foss Y:at the Lesses proves could kave been reasonaply avoidad: (ii) the worth at
the time of award of the amount by which tha unpaid rent for the balance of tha term after the time of award exceeds the amount af sush rental less that
Iha Lessea proves couid be reasonably aveided; and (iv) any other t ylo p ta Lessor for all the detriment proadmately caused by
the Lesses's lallure 1o perform s obligations under this Lease or which in the ordinary course of things would be likely to resu't therefrom ircluding but
not limitad 1o the cost of recovenng pessassion of the Premises, expenses of ralstting, including necessary renovation and aiteratics gt tha Premuses,
reasonable atiomeys’ fees, and that porticn of pny leasing commission paid by Lessor in connection with this Lease apelicatle to the unexgired term of
this Lease. The worth at the tme af awa:d of the amount referred to i provsion (i) of tho immediatnly praceding sentena sl by camputed by
discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are lecated at the tme of award
plus one percent EMorts by Lesssr ta mitigate damages caused by Lassze's Breach ¢f this Lease shal not waive Ledsor's rght lo recovet any
damages 1o which Lessor is athenvise antitled, (Ftermination of this Lease I3 obtained through the provisional cemedy of forzible detainar Lesszor shafl
htave the right to recover in such proceeding any unpaid Rent and damages s are recoverable tharain, OF Lessor may reserve tne right o racover all or
any part thereof in a separate suit. if a notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay renl o quit, ar
to perform or quit given to Leasge under e unlawiul detainer statute st3'l alsa constilute the notice required by Paragraph 13 1 Ip such casa, the
applicable grace period required by Paragraph 13.1 and the forcible detairser statle shall run concumently, and the faiture of Lessse to cure tha Default
within the grealer of the twa such grace perods shall constitute bath an {zrzible detainer and a Breach of this Leasa srltling Lessor to the ramedles
provided for in this Laase andor by said statute.

{b) Continue tho Lease and Lessea's fight to pessession and reccver the Real 0a it bacomes dua, in whizh event Lessee may
sublel or assign, subject anly to reasonabie imilations, Acts of maintenance, efforts lo reist, and/or ihe appainiment of a recelver fo protect the
Lessor's interesis, shall not constitute  termination of the Lessee's right to possession

{c) Pursus any olher remedy now or herealier available undet the laws or judicial decisions of the state wharein the Premises are
located The expiration or termination of this Lease and/or the lermination of Lessea’s night lo possession shali not relieve Lessee from Sabfity under
anpindemaity provisions of this Lease as to matters eccuring of accruing during tha term hercof or by reason of Lessea's occugancy of the Premises

133 Inducement Recaptura. Any agresment for free or abaied rent or other charges, or for the giving or paying by Lessor tu or for
Lassae of any cash or other banus, inducement ar consideration for Lessee’s entaring Into this Lease, all of which cor ions arg inah d
{0 as "Inducement Provislons,” shal be deemad conditioned upon Lessee's full and faithful performanca of all of tha tesms, covenants and conditions
of this Lease, Upon Breach of this Lease by Lessoe, any such Inducement Provision shatl automatically be desmed deletad from this Lease and of no
further forca or affect, and any rent. other charge, bonus. indu of son th fore abated, given or paid by Lessar under such an
nducement Provision shall be immediately dus and payable by Lessee to Lassor, notwithstanding any subsequent cure of said Breach by Lesses. The
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acceptance by Lessor of rent of the cure of the Braach which Initinted the operation of his paragraph shall nat be desmed 8 walver by Lessor of the
provisions of this paragraph uniass spacifically so stated in writing by Lessor at the time of such acceptancs.

124 Late Charges. Lesses hereby acknowledges that late paymeni by Lessee of Rent wil causa Lessor to incur costs not
contemplated by this Leasa, the exact smount of which will b extremaly difficull to ascertain. Such costs include, but are not limited ta, 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 amouni shall be dus, then, without any requirement for nalica 1o Lessee, Lesses shall Immediately pay o Lessor a oneg-tme
iate charge equat to 10% ¢f each such overdus amount or $100, whichever is greater. The Parties heraby agree that such lale charge represents a fle
and reazonabic estimote of the costs Lessor will incur by reason of such lals payment. Acceptance of such lote charge by Lessor shall in no event
constivie a waiver af Lessee's Default or Breach with respect to such averdus amount, nar prgvent the exercise of any of the other rights and remedies
granied hersunder. In the evenl that a iate charge I8 payable hereunder, whether or aot cobected, for 3 cor Hive stafiments of Base Rent, then
natwithstanding any prevision of this Lease to the conlrary, Base Rent thall, at Lessor’s oplian, b due and payable q ty in ad

135 Intarest. Any monetary payment due Lessor herounder, alher than late charges, not received by Lessor, when due shall bear
Interest fram the 315t day after it was due. Tha interest {“Interest™) charged sha¥ be compuled at the rate of 10% per annum but shal not exceed the
max rate allowed by low. | is payable in addition to the potential lata charge provided for in Paragragh 13.4,

136 Brsach by Leasor.

(@} Notice of Breach. Lessor shall noi be deemed in treach of this Lease unless Lessor knils within a reasonabie time lo perform
an obligation required to be perlormed by Lessor. For purposes of Ihis Paragraph, a reasonable Ume shall in no event be less than 30 days alter
recelpt by Lessor, and any Lender whase nama and addrass shall have been fumished Lessas In writing for such purpase, of written notieo specifying
wherein such obligation of Lessar has not bean performed; provided, howevar, that if tha nature of Lessor's ebigation is such thal mors than 20 days
are reasonably required for s parformance, then Lessor shall not be in breach if performance ts commenced within such 30 day period and thereafter
diligently pursued to complation

{b}-Performance-by-Lassss-on-Bahall-of Lessor—In-tha-avenl-that-neliherLassosnotLandercuras- cakk- breach-within-30-days
mwsmWWmWWWMMW sald-braach
atLecoae’s-grpense-and-offvetfram-Reanl the aclual-ang lo-Go6!-to-porform-such-Gure,p - that such-olsst ehal not Jan

H-otual-lo-the-g of-gre-meniiv's-Base-Remt-or-the-Securily-Deposit-resening-Lessae's ".ghl—!o-soekmmbmnl-#om—kemdw—w

such algucholfse aa-shall-d 1 tho-co6h-algaid aigh-ch o
> In Laucl i —Lossaa-chall nntls_.nnll‘n._u! toLessoi.

14. Cond i If the Premises or any portion thereof are taken under the power of eminent domain or 2old under the threal of the exerciss
ol said powor (colastively “Cond tign"}, this Lease shall temminate o3 to the part laken as of e dats the condemning authonity takes e or
possession. whichever first occurs. (Fmere than 10% of the Building, or more than 25% of that pertion cf the Premises not occupied by any building, is
lakan by Condemnalion, Lessee may. at Lesses's aption, to be axercised in wriling within 10 days after Lessor shall have given Lesses written nolics of
such taking (o In tha absanca of such natice, within 10 days after the condemning authority shall have taken possession) lerminate this Loase as of the

cats the condemning authority takes suth possession, I Lessee does nol lerminata this Lease in danca wilh the foregaing, this Lease shall
remain in full force and effect a3 to the portion of the Premises remaining, excepl that the Base Rant shalf ba reduced in proportion la the raduction in
utility af the Premises d by such Condi i Condemnation awards andlcr paymants shall be the property of Lessar, her such award

shall be made us compensallon for diminubion in value of the leasehold. the value of the part taken, or for severance damages: provided, hawsver, that
Lessea shall be enbied to any compensation paid by the condemnar for Lessce's relocation expenses. iass ol business goodwiil and-or Trade Fixtutes
without regard to whether or not this Lease is terminated pursuant to the pravisions of this Paragraph.  All Alterabons and Utility Instaltations mads to
Ihe Premises by Lessoe, for purposes of Condemnation cnly, shall ba considered the property of the Lessee and Lessee shall be entitied 1o any and all
compensation which is payatle thgtalor. in the avent that this Lease is nat lerminated by reason of Ihe Condemnation, Lessor shail repair any damage
Io the Premises caused by such Cendemrnalion

15 Btokeraga Foss
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153 Representations and-indemnities of Broker Relationships. Lesses and Lesscor aach represent and warrant 1o the other that it
has had no dealings with any person, firm, broker or finder {otheihanthe-Brokemsibany} in connection wilh this Leasa, ang that ro one edesthansaid
samed-Brolers s entitled to any commission or finder's fee in connection herewith Lossoo-3nd-Lessarda-aach-horsby-agres- io-lndemaliy—protact

: : may ba-ciaimad-by-aay-such-usnamed-brokor-finder
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6. Estoppal Certificates,
{a) Each Party (a3 “Responding Party™) shall within 10 days aftar writtan notice fram the oher Party (the “Requesting Party”)
execule, acknowiedge and dekiver to the Requesting Party a atatement in writing in form similar to the then most curmeni “Estoppsl Cartificate™ form

biished by the AIR C cial Roal Estate Associalion or such other form as may ba required by any lender, plus such additional information,
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corfirmation andfor statements as may be reasonably reguesied by the Requesting Party.

{6} If the Responding Party shall f3il 10 execule or deliver the Estoppel Certificate within such 10 day period this Lease constitutas a
power of aticmey such thal, the Requesting Party may an Estoppel Certificate o8 attomey In fact for Responding Party stating that: (1) the
Leasa is in full force and gHfect withaul modification except as may bo rep by tha R ting Party; (i) there are no uncured delaulls in the
Requesting Party's porformance; ond {iii) if Lesser is the Requesting Party. not mora than one monih's rent has been pald in advance. Prospective
purct and er b may rely upon the R ing Party's Estoppel Cedtificate, and the Respunding Party shall be estopped from denying
the truth of the facts contained in sald Certifieate. In addition, Lessea acknowledges that any failura on its part to provide such an Estoppe! Certificate
will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease. the extent of which will be extremely difficult to
ascertain. Accordingly, should the Lesses fail 1o execute and/or deliver & requested Estoppel Certificate in a tmely fashion the maonthly Base Ront shall
be sutomaticaily inczeased, without any requirement for notice to Lessee, by 2n amount equal to 10% of the then axisting Base Rent or $100, whichever
Is greater for ramainder of the Lease. The Parties agrea that such Increase in Basa Rent r P fair and r Bl P ion for the
additional risk/costs that Lessor will Incur by reason of Lessea's fature o provide the Estoppel Cerificate. Such Increasa in Bass Rant shall in no ovent
constitule a waiver of Lessee's Default or Breach with respect o the failure to provide the Esioppel Certificate nor prevent the exercise of any of the
other rights and remedies granted heseunder,

(c) If Lessor desires to finance, refi or $ell the Premi or any parn thereof, Lessee and-all-G: shall within 10 days
afsr wiitien notice from Lessor deliver to any petenbal lender or purchaser designated by Lessor such finandal statemnents as may be reasonably
required by such lender or purchaser, including but nat limited 1o Lessee's firancial statements for the past 3 years. All such financial statements shall
be received by Lessor and such lender or purchaser in confidence and shall be used only for the purposes herein sel forth

17 Definttion of Lossor. The term "Lessor™ as used herein shall mean tha owner or owners al the tma in quastion of the fes title 1o the
Premises, or, il this i3 a sublease, of the Lessee's interest in the prior [aase, In the avent of a transfer of Lessor's litle or interest in the Premises or this
Lease, Lessor shall defiver 10 the transferen or assignee (in cash of by credit] any unused Securty Depesit held by Lessor, Upon such transfet or
assignment and delivery of the Securty Deposit, as aforesald. |he prior Lassor shafl be relieved of all liability with respect to the ocbhgations and/or
covenants under this Leasa thereafter to be performad by the Lessor. Subject 1o the foregoing, the ebligalions andfor co in this Lease to bo
petformad by the Lessor shall be birding only upen tha Lessor as hersinabove defined

18. Saverability. The invalidity of any provision of this Lease. a3 delermined by a court of competunt jusisdiction, shall in no way aHect the
vatdity of any other prowssion herest

18 Days. Unless otherwise specifically indicated 1o the contrary, the word "days™ as used in this Lease shall mean and refer to calengar days.

20. Limitation on Liobility. Tha obligations of Lessor under this Lease shall not constitute perscnal obligations of Lessor or ils pamaers,
members. dizeclors, officers or shasehotders. and Lesses shatl look to the Premisas, and 10 ro ather assets of Lessor, for the salisfaction of any labiity
of Lesser with respect to this Lease, and shali not seek recourse against Lessor's partners, members, directors, otficers or shargholders, or any of ther
personal assats for such satsfaction

21 Tima of Essence. Tima is cf the essence with respect ta the perfarmanca of all obligations to be performed or abserved by the Partias unda?
this Lease.
22 No Prior or Other Agreemenis; Brokar Disclaimer. This Lease contans all agresments between the Parlles with respect 13 sny matier

mentioned heren, and no ather priot or contemporancous agreement or understanding shall be effective  Lessor and Lessee each represents and
wartants to the other Brokass thal it has made. ang is relying solely upon, Its own investigation as to the nature, quality, character and Rnancial
responsibility of the other Pary 9 th's Leaze and as to the use natwe, qualty and character of the Premises. Brokers have no resacnshiity with
respect thereto or with respect 19 any dafault or braach hereof by either Pary

23 Notices.
231 Notice Requiremsnts. Al natices rcquired or permitied by this Lease or applicable law shall be ln writing and may ba defivered in
person (by hand or by courler] ar may be senl by reguiar, certified or registerad mail or US Postal Servica Express Mail, or othar rzputabls

ovorn'ght courler ecrvice with pastage prepaid, or by facsimile transmisaion, and shall be deemed sulficiently given if served in a marnar spaaified in
this Paragraph 23. The addresses notec adjacent lo 8 Party's signature on s Lease shall bo that Party's adcress for delivery or mailing of notices,

Either Party may by written notice to the other specify a different address for notice rescept-thatupon-i ‘o-leling-p ign-of tha-Riomlgas
B ghath Ipale-Lossas sy foenglicn . A copy of all noticas t Lessor shall be concurrently transmitted to sush party o2 panias al such
oddresses as Lessar may from tire 1o time harealter designate in writing,

2.2 Date of Notice Any notice sent by registered or certfind mail, retum receipt requested. shall be ¢ ¢ given on Ihe date of

calivery shown on the receipt ca'd. or 'f no delivery date is shown, the postmark therean, i-sant-by-ragular-mad-he-notice-shat-be. doumed givea73
hgurs-shortho-coma-is-addressid an-required-herain-and-molted with-posl a;o-propal: Notices delivered by Unitea States Expre=s2 Mal! of ovemight
couriet that guarantess next day delivery shall be deemed given 24 hours afier delivery of the same 1o the Postal Service or couner. Notices
transmittad by facsimila transmission or similar means shall be deemead delivered upon telephone canfirmation of receipt {confirmation repart from fax
maching Is sufficient), provided a copy s also delivered via delivery or mail and provided further that any Faceimils raceived after 5:00 p.m.

(tocal time) on & businces day ohall be deemed recelved on the next bustnzse day. M nolice is raceived on a Saturday. Sunday or legal
holiday, it shall be deemed received on the nest business day

24. Walvers,

(@) No waiver by either party of the Defaull or Breach of any term, covenant or condition hereof by the other, shall be
deamed 3 waiver of any other tarm, covenant or tondlton hareof, or of any subsequant Default or Breach by the defauhing or breaching party of the
same or of any other tenm, covenant or condition hereol. A Party's congent o, or approval of, any act shall not be deemed 1o render unnacessary the
obtaining of that Party's consent ta, or approval of, any subssequent or similar act by the other, or ba construed as tha basis of an estoppel ko onforce
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the provisian or provisians of this Lease requiting such consent.

(b} The acceptance of Rent by Lessor shall nol be a waiver of any Defaull or Breach by Lessea. Any payment by Lessee
may be accepted by Lessor on aceount of moneys or damoges due Lessor, notwithstanding any qualifying statements or condilions made by Lessee in
connection therewith, which such siatements and/or conditens shall be of no lorce or effect whatsoever unless specifically agreed {o in writing by
Lessor at or before the ime of deposit of such payment.

{c) THE PARTIES AGREE THAT THE TERMS OF TH'S 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.

5. Digel Regarding-The-Mat of 3-Real Estats-Age y-Ralatt i

{24 When ring into-a-di lon-with 0 real-estto-agont ragarding-o-+adl-ectato-Yrancasion, o L uasor-or-Locsno-ghould
fram-{he-oulsel underslond-what-type-olagency-telalioaship-or-rog H-has-with-the-ageni-or-agents-in-the-tansaction—Lescor-and-Lescoe
WWWWMWM&M

k Subv-oluimo ) 1 [ h
y-chuiby inlogrity: y-ond
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dagicabllityol the-propery-thal-are nol known-to—or-within-the-diigent ion-and-ob ton-ol—the-Rarties—An-ngentic-not-obligated-toraveal lo

eliher-Parly-any-senfidential information-obtained-from.-tho-gthe R oty which-doos-Rotinveiva-tho-affirmative-dulies set forth-above,
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¥ ' ¥ e
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of- ha-aconts-duliet—b—A
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he-vaiue-or-deswability-ol-the

hdantialial bialnad-lrom-f1e-othorParty which dose Rotinvelva-tha-atrmative-dulies. set forth-above:
Hiep———pAgani Ropsasonting foth L 86401 IRG LREE0S. Ao B6LMB-3GAL - sllheracling dracily o thiough-0ne 0 moie
sssodiate-iganses, can-egally ba-the agent of both the Lescor and-the Legsae-in atransaction-but only with- te-) A ~and-wrilon
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expiass-pormission of the rospesiive e 2
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26. Ho Right To Holdover., Lessee has no right 1o retain possession of the Premises or any pan theteof bayond the expiration or temmination of

{his Lease. I the even! that Lesses holds over then the Base Rent shall be increassd to 150% of the Base Rent applicable immediatsly precnciog the
expiration of temination  Nothing conta'ned hera'n shall be construed as consznt by Lessor to any holding over by Lasies.

27. Cumulative Remadias. ia romedy or elsction hereunder shall bo dromad exclusive bul sholl, wherever possible, be cumutative with all
other rermedies at law or in equity

28 Covenants and Conditiona; Construction of Agreement. AN pronisicns of this Lease to be observed o performaed oy Lasses a2 both
cavenanis and conditions. In consiruing this Lease. all headings and tles ara for the convenence of the Parties only and shall not te cansiderse a
part of this Lease. Whenever requred by the contest, the singular shall inciuc'e the plural and vice versa. This Lease shall not be corstrued as #
prepared by one of the Partles, but rather according to its fair maaning as a whaola, as if both Partres had preparad It

28. Binding Effect; Choice of Law. This Laase shall be bindng upon the Parties, their p | rep! 8, s and assigns and
ba govemed by the lows of the State in which the Promises are lacated. Any kiigation between the Partles herets concerhing this Leaze shalt be

inigated In the clty ounty in which the Premises are located

30 Subordination; Atomment; Non-Disturbance,

301 Subcrdination. This Lease and any Option grantad hareby shall ba subject and subordinate to any ground lease, mortgage, deed
of trusl, or other hypothecation or security device {collactively, “Security Devics™), now or hersafter placed upon the Premisas, to any and all advances
made on the secunty thorsol, and lo all renawals, modifications. and axiensions thereof. Lessea agrees thal the holders of any such Seeunty Devices
{in this Lease together referred to as "Lender®) shall have no labitity ar obiigation lo parferm any of tha obligations of Lessor under this Lease. Any
Lender may elect tu have this Lease and/or any Option granted hereby superior to the lien of its Security Device by glving writien notica theraof to
Lessee whereupon this Lesse and such Options shall be deamed prior to such Secunty Davice, notwithstanding the relative dates of the
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documentation or recordation thereol,

362 Atlsrnmant. In the event that Lessor transfers Ute to te Preml: » of the Premises are acquired by another upon the § d
or termination of a Secutity Davise to which this Lease Is subordinated {i) tessae shall, aubject (o the nan-disturbance provisions of Paragraph 0.3,
attom to such new owner, and upon request, enter Into a new leasa, containing sl of the terms and provisions of thia Lease, with such new owner for
the remainder of the term hersol, ar, at the election of the new owner, thig Lease wil sulomatically bacome a new lepse betwesn Lessee and such new
owmier, and (i} Lessar shall thercafter bo relleved of any further abligations hereundsr and such new cwner shall assuma all of Lessor's obligations,
except that such new owner shall not: {a) be liable for any act or omission of any prior lessor or with respect 1o svents oceurting prior to acquisition of
ownership; (b} be subject to any offsets er defensas which Lesses might have against any prior lessor, (c) be bound by prepayment of more than ona
month's rent, or (d) bo liabla for the return of any secunty ceposit pald to any prior lessor which was not paid or aredited 1o such new awner,

30.3 Non-Disturbance. With respect to Security Devicas entered into By Lessor after the execution of this Leass, Lesses's
subordination of this Lease shall be subject to recelving a commercially ble non-disturh agr {a “Non-Disturbance Agresemont®)
from the Lender which Non-Disturbance Agreement provides that Lassoe's possazsion of the Premises, end this Lease, Including any options to extend
the tem hersof, will not ba disturbed so lang as Lesses is not in Breach hereof and atioms 1o the record owner of the Premises. Further, within 60
days after the execullon of this Lease, Lessor shall, if requested by Lessce, use its commerclally reasonabla efforts to obtain a Non-Disturbance
Agroement from the holder of any pra-asisting Security Device which Is secured by the Premises. In the avent that Lessor is unable to provide the
Non-Dislutbance Agreement within tald 60 days, lhen Lesseo may, al Leasen's oplion, direclly contact Lender and attempt to negotisle for the
execution and delivery of a Non-Bistutbance Agreement.

0.4 Self-Executing. The agreements contained in this Faragraph 30 shall be sffective without the execution of any further documents;
provided, howavar, that, upon written request from Lessor or a Lender In connection with a sale, f ing or ref ing of the Premiaas, Leases and
Lessor shall execute such further writings as may be reasonably required to sep iy d any subordination, attornment andfor
Non-Disturbance Agreement provided for herein,

35, Attorneys' Feas. If any Party o~Broker brings an aclion or proceeding Involving the Promisas whether founded in fort, contract or BGuity, or
ta declare fights hereunder (Including without limitation In connaction with any bankruptcy proceedings), the Pravaiilng Party (as hereafler
defined) in any such proceeding, action, or appsal thereon, shall be entitiad 1o reasonable attomoys' fees. Such Ices may be awarded in the same suit
or recovered i & separate sult, whether or not such action or proceeding s p d to deasion of judg The term, “Pravailing Party™ shall
melude, witheut limitation, a Party or-Broker who substantially oblains or dafeats the relief soughl, as the case may ba, whether by compromise,
sattlement. judgment, or the abandonment by the cther Parly or-Beaker of Iis claim or defense. The attomeys’ fees award shall nol be computed In
accordance with any cowrt fee schedule, but shall bs such as to hilty reimburse ab attomeys' leas reasonably incurred. In addition, Lessor sholl be
entiled to attomeys' fees, costs and expenses Incurred in the preparaton and senice of notices of Default and cansultations in connsction thcrewtth
whether or not 2 legal action is subsequently commenzed in connection with such Default or resulting Breach ($200 is a reasonable minimum per
oceurrence for such services nnd consultation).

32, Leasor'a Access; Showing Pramises; Repairs. Lessor and Lessors agents shall have the right to enter the Premises at any kma in the
case of an emargency, and otherwise at reasonable tmes alter reasanable prior notica for the purpose of showing e same to pospective purchasers,
lenders or tenants, and making such alterations, repairs, improvements ot additions ta the Premises as Lessor muy deem necassary or desirable and
the erecting, using and maintaining of utiities, services, ptaes and conduits trough the Premises and/or other premises as long as there ks no materdal
adverse effect 1o Lessee's use of the Premises. All such actvities shail be withaut abatement of rent or liabyiity to Lusses,

33 Auctions. Lessee shall ngt conduct. nor permit 1o be conducted, any aucton upon the Premises without Lessor's prior written consent.
Lessar shail nol be obligated 10 exercise any standard of reasonadleness in delermining whathet ta permnit an auclion,

34. Slgns. Lessor may place on Ihe Piemises orcinary “For Sale” signs at any time and ordinary *For Lease” signs during the last 12 & months
of the term hereol. Except for ordinary "lcr $a4/e33e" signs, Lessee sholl nat plaze any sign upon the Premises without Lessor's priar whites consend

All signs must comply with 8)l Applicabls Requiramenis

35. Tarmination; Merger. Unlzss spocifualy stated otherwise i wriling by Leasar, ihe volurtary or othar surender of this Leass by Lassoe, the
mutual termination or cancefiation hereof, tr a termination hereof by Lessor for Breach by Lessee, shall aulematically temminate any subigasa or lesser
estate in the Premises. provided. howavar, thal Lessor may elect to conlinue any coe or all existing sublenancies. Lassor's failure witiin 10 days
follawing any such event to elect ts tre contrary by written natice to the holder of any such lesser interest, shall constitite Lessar's eiection ta have
such event constituly the tenminatan of such interest

6 Consants. Excopt as o!or4!sa provided herain. wheraver in this Lesss fte consent of a Party is required ko an act by or for 3 olbor Pasty,
such consent shall nol be unreasenably withheld or delayed. Lessor’s actual reasonable costs and expenses (including but nat imited t3 architents’,
atomays’, engineers' and other cons . tants' fees) incurred in the consideration of, or respense lo, a request by Lesses for any Lessor consent,
including bul not imited lo consents {o an assignment, a subletting or the prescrce or use of a Hazardous Substanca, shall be paid by Lessae upon
recaipt of an involce and supportin cocumentation tharafor.  Lessar's eofisent to any act, assignment o sublettng shal not constiete an
acknewladgmen that no Dafault or Breach by Lessee of this Leasa exists, nor shall such consent be deemed 8 waiver of any then existing Oefault or
Breach, except as may be otherwise specifically stated In wriling by Lessor at the time of such consent.  The failure 1o specify herean any particular
condition 1o Lessor's consent shad not preciuda the impasition by Lessor at the time of consent of tuch futher or other conditiona as ore then
reasonable with referance to the particutar matter for which cansent Is being given. In the gvent that either Party disagrees with any delermination
made by Ihe other heraundar and reasonably requasts the reasons for such determination, the determining party shall fumnish its reasans in writing and
In reasonable detail within 10 bush days fallowing such req

e Bunenalos,
31 Sxgculion—The-G rit-anyr-ehall-sach Ho-a-guaranty-n-tha-form-most-fecently published-by he AIR Commeruial Real
Estate-Association and-sach-such-Guaranior thall have-ihe same-obligations 85 Lesses undarthic Leace,
5 H{o-provide~{o}-avidence-olthe
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38 Quist Possession. Subjact to payment by Lessee of the Rent and performance of ali of the covenants, conditons and provisions on
Lassea's part to be observed and performad under this Lease, Lesses shall hava quiet possession and quiel enjoyment af the Promises during the term
hereof.

36. Options. If Lessas is granted any Option, as definad below, then the follawing provisions shall apply:

31 Definition. “Option® sholl mean: (s} the right to extend or reduce the term of or renaw this Lease or to extend or reduce the lem
of or renew any lease that Lasses has on other property of Lesaor; (b) the rght of first refusal or fiest offer 1o lease either the Premisas or other property
of Lessor; {c) the right to purchase, the sight of first offer to purchase or the right of first refusat lo purchase tha Pramises or other proparty of Lessor,

39.2 Options Personal To Original Lessss, Any Cption granted lo Lessee in this Lease is personal fo the original Lessec, and cannot
be assigned or exercised by snyone other thon 3aid orginal Lossce and only while the original Lassea is In full p ion of the Premises and, i
requested by Lassor, with Lassea certifying that Lesses has no intention of thersaHer assigning or subletting.

39.3 Multipio Options. In tha event that Lassee has any multipte Oplions to extend of rensw this Lease, a later Option cannol bo
exgrciscd unless the prior Options have been validly exercised.

394 Effect of Dafault on Options.

{a] Lessme shail have no right 1o exercise an Option: (1) during the period commencirg with the giving of ary notice of Defaull and
continuing untit said Default is cured. (i) during the period of ima any Rent is unpaid {(without regard o whether notica therecl is given Lessee), {ili)
during the lime Lesses is in Sreach of this Lease, or (iv] in the event that Lesses has been givan 3 or more notices of separate Default, whether or nat
the Defaults are cured, during the 12 month podod Immadiately preceding the exercise of the Oplion

{b] The pericd of time within which an Option may be exercised shall not be extended or enlarged by reason of Lesses's inabllty to
exetcise an Option bacause of the provislons of Paragraph 33 4{a)

{c) An Option shadl terminate and ba of no further force or effact, notwithsianding Lessee’s due and timaly axercise of the Option, if,
after such axercige and prior to the commencemant of the extended term or campiation of the purchase, {ii Lessee fails to pay Rent for a period of 30
days after such Rent becomes due {without any rcccasity of Lessor to give nolice thereaf). or {ii} if Lessee commits a Breach of this Lease.

AW Hpla-Bulldingo—i-tha-Promises-aca @ padt ol a groop-olbuilshigs convollad by Lesson Lustae-agraasthatitwilabide-by-and-canlosn-tg
al-roaconable-sules snd regulstions-which-Lacsormay-make-fem-ima-to-tima-for- the o 1-safoty—ang-case-al-said -prop ~achlieg-thy
sate-and-cloaningte-ol-the grounds-ond-including-the-parkingr loading-and-waleading-of vohelosr—and-lo-ciucs-Hs-amployoos—Gupph hipp

m—-—. ans la. ot (1. 30 abid c.u-l L < pasen ﬂl:n —; SO ".'—‘ :nu He-tair-ehato-ol P i ad-in . “‘ith
BUCh Fules and regulaliont.
41 Secutity Measures, Lesses hercby acknowiedges that the Rent payable to Lessor hereunder doas not include the cast of guard service or

cther security measures, and that Lessor shall have no obligation whatsaever 1o piovide same. Lessce assumes all responsibiity for the protection af
Ihe Pramises, Lessee. its agents and Invilees and their property lrom the acts of third parlies.

42 Reservations. Lessor reserves to itself tho rfght, from t¥me to time, 1o grant. without the consent or joinder of l.essee, such easementa,
rights and dedicattons [hal Lessor deems necessary, and lo cause the recordation of parcei maps and restrictions, 3o iong as such easements, rights,
| da not unreasanably interfere with the use of 1ha Prem:ses by Lesses. lessee agrees fo sign any documents

dedications. maps and
reasonably requested by Lessor |o effectuate any such easement rghts, dedicatlan. mag or restrictions

41 Porformance Under Protast. if at any time a disputa shall anse a3 1o ary amount ar sum of maney lo be pa.d by one Party 1o the other
under the provisions hereol, the Party against whom the obyigalion to pay tha maney is asserted shall hava the right 15 make payment “under prolest’
and such paymen! sh3il no!t be regarded as a vol y payment and there sha!l su~vive the right on the part of saxd Pinty Lo instiuie sult for recovery of
such sun ¥ il shalt be adjudgad thal there was no lega! cbligation on the pant of said Party fo pay such sum or any part thereof, said Party shait be
enlitled o recover suzh sum or sa much thersaf as It was nat legatly required to pay. A Party who does not initiate suil for the recovary of sums paid
‘under protest” with 6 months shall be deemed 1o have waived ils rght to protest such payment.

44 Authority; Multiple Parliny; Exscution.

) 1 gither Party heseto is a corporation. st | mued hability company, parnership, =i simitar entity, aach individual
executing tis Lease on behalf ef such enbity represensis and warranis that he or sha is duly authonzed 1o executs and deliver this Leass on Iis behsif
Each Party shall. w':in 30 days after requesi, deliver 10 the other Pasty sat s'actary evidence of such authonty

{b) If this Lease fs exscuted by more than ons purson or enlity as “Lessee”, cach such parson of enlity shall be jointly and
sovecally lable heraunder, it is agreed that any one of tha named Lessces shall be empowered to axecuts any amendment to this Lease, or other
documant ancillary thereto and bind aft of the namad Lessees, and Lessor may raly on the same as If ail of tha named Lessees had executed such
documant.

together-shall Liuta-one-and the-eome-i

45, Conflict. Any conflict between the printed prinisions of this Lease and typawiitten or handwrilten provisiony shal be controfled by ihe
typewritten or hancwritten provisions.
48. Offer. Preparation of this Lease by sithar Party or their agent and submission of same o the other Party shall not be ceemed an offer to

Isase fo tha other Party. This Lease Is nol intended to ba binding untl axecuted and defivered by all Parties herelo.
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47. Amendmonts. This Loase moy be modified only in writing, signed by the Parties in Interest at the Ume of the modificalion. As long as they
do hot malerally change Lassee's obligations h Jor, Laasea agrees to makas such bla non tary modifications to this Lease as may be
reasonably required by & Lender in connection with tha abtalning of 1A ing or refi 1g of the P

48. Waiver of Jury Trlal.  THE PARTIES HEREBY KNOWINGLY AND YOLUNTARILY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING INVOLVING THE PROFERTY OR ARISING OUT OF THIS AGREEMENT.

49, Arbitration of Disputes. An Adderwium requiring the Arbitration of all disputes betwoen the Partias andfor Brokers arising out of this Lease
O 1s B 13 not attached 1o tis Lease.

50, Amsricans with Disabilities Act. Sinca compliance with the Americans with Disabiliias Act (ADA) Is dependent upon Lasses's specific use
of the Premises, |.essor makes no waranty or representation as to whether or nol the Premises comply with ADA or any similar legislation. In the
vent that Lesses’s use of the Premises requires modifications or additions to the Premises In order to b in ADA compllance, Lessea agreas o make
any such necessary modifications andior additions al Lessea's expense.

51, Subject to Appropriation. Any psymente and other performancae by Lasace under this Leass are aubject to approval by
the City Councll of the City of Richmond, Virginia and annual or periodic appropriations by the City Council of the City of Richmond,
Virginla. It ls understood and agreed between Lossor and Laases that Lasses shall ke bound horzunder only ta the extent of the
fundo avallabla or which may hereaftor bocoms avallabla for the purposes of performing thio Loase. Under no clrcumstances shall
Lesoec's total Mabllity under this Lasse exceed the total amount of funds appropriated by the City Councll of the Gity of Richmond,
Virglnia for the Lossac’s parformance of this Lease.

B2. Right of Firet Offer. Provided Lesace has not caused a Dafault under the Leaoe, If at any time during the Term Lesaor
decldse to make the Premisce avallab'e for sale to an unafflilated third party, Leseor shall notify Losecs of Lessor's intention (the
"Sale Notlce'). Leosce ohalt than have a period of ten {10} calendar daye from Lessor's delivary of the Sals Notice within which to
tender A non-binding letter of Intent, Issued by the Lssssc’e Chisf Adminiatrative Officer, sstting forth the Intendsd tarms on which
the Lessae will offar to purchase the Fremisss (the "LOT). Leasor shall sither sccept or reject the LO within ten (10) days foliowing
recelpt thareof If Leseor accepta the LO), then (4} Leasee ohall tendor to Leoeor & non-refundab’s sarneot money depoolt squivalens
to five percent {5%) of the agreed purchass prics within three (3) days thereafter, (b} the parties shall negotinte a purchase and
sals agresment In good faith, and (c) Leasea shall tender a non-binding Cizy Council Resolution approving the primary businses terme
sct farth In the LOl and form of purchaec and oale agreement (the "Resolution”) within 30 daye following delivery of the Sale Notice.
In the event that (a) Lessce falle to tender the LO|, Esrnzst Money or Resolution within the time perods set forth herstn, (b) the
Lesaor rejecte the LOL or (¢) the sala falls to coneummate within three (3) monthe following lesuance of the Sale Notlce, then
Leaeee ahall have no further Aght to purchass of the Pramiace and Lesoor shal thereafter be froe to ecll the Pramlsae to sny third
pArcy on any tarme des'red by Leaoor, and regardizas of whether the purchase price to be pald by such third party ehall be more or
less than the purchase price laes offered by Lessece Lesees hereby autharizee Ite Chlcf Adminlstrative Officer to act on Lenses’s
behalf under thle Lagss subject to the appropriation of funds by the City Councll of Richmond, Virginla as a2t out In Paragraph 51
hareln.

LESS0R AND LESSEE HAVE CAREFULLY READ AND REVIEVYED THIS LEASE AND EACH TERM AMD PROVISION CONTAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE 1S EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE OF LESSOR AND LESSEE WiTH RESPECT TO THE PRERYSES

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 TD WHICH
IT RELATES. THE PARTIES ARE URGED TO:

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

2. RETAIN APPROPRIATE CONSULTANTS TQ REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMTED 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 IS5 LOCATED IN A STATE OTHER THAN ILLINDIS, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO BE
REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES 1S LOCATED.
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The partiss hersto have executed this Lease st the place and on the dates specified above their rospective signatures,

Executed al: Northbrozk, IL _ Executed at: Richmond, VA

o __Avewsr 2, 2e43 o e

By LESSOR: By LESSEE:

Horthbrook Propetlies, Inc. City i Richmund DT |
i - LR a =

By LAk el By. /g' c. = e,

Name Printed: Wil1{aR iewellen, sz Name Printed{fy-on C. MarsHall GBEamn s

TWe: President r . Tile: Chief Administrative Officer

Email; o o . Email | =

By, _ _ - = ;

Name Printed: _ _ L ) Nome Printed

Tithe; Sm g T E e, Title: s e g S g

Email: BT o : : Email. ik

Adgdress: 553 Sxpkie Boulevarg, Suitna 353 Address:

Hlortnbeesk, IL 6J0E2 ~
Telephone:{317) 48C0~4590 Tatephonay{ __ }

Facsimile:{347) 420783 _ . Facsimile( )

Fedaral 1D No. ) Federsl 1D No.

BROKER: BROKER:

Tite: AsL- 3 e, B N Title: flanazar, Feal Estal Z-is
Emad cm—mm e e . e -1 LTS — - e ——
AddFess - = TT DI RRiess —————
;;_Q_;..._-j._._._l = ___: - : :_r_;___.' - -} B e e o e e
F imdg+ - FEN - S mm— el b L hY R

3 o craoe s, ot SR e pat
Redorgelis tan = e o e e ——y % m— ) FoduablG Mo == Sy

NOTICE: Thess forms are oftan madified to mest changing requirements of law and Indusiry needs. Always write or call to make Surs you
are utllizing the most current form: AIR Commaercial Resl Estste Associstion, 500 N Brand Blvd, Suite 900, Glendale, CA 91203.
Telephone No. (213) 0872777, Fax No.: {213) 687-8816.

© Copyright 2001 - By AIR Commercial Real Estate Association, All sights resarved.
Ho part of these works may be reproduced In any form without parmission in writing.

g i& PAGE 18 OF 18 m
INITIALS INTTIALS

02001 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM STN-15-211JE



EXHIBIT A
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All that esxtain pltﬂ or paroel of tand with all isprovesents therson and all
tanances thoya

appor o, baloniny, iying and baing in ths ity ot Richmond,
\lfl..i‘g!h. koown a3 1209 Admicsl ftreet, arnd rors perticulerly dasbribed as
nllows;

Bii.llluu at an old ru! oo tha southezn line of Adwirel Btrask belng 282.K0
feat past of Curris Htreet, wxtanded; .
Yumnow . {1) Ln an esstwerdly ¢irection along tim southorn Line of Mwnimei
. Strewt, N, FF°E7'0" B, - 186,48 feet Lo mm Old rodp
Thanaw, (3] §a a sponthvardly disection, 8, 00"02'30" X. - 251.46 faat to an

aqt rpd on the Borthern line of & J0' +- reilrosd right of vay;

fheuss, (3] ia a westwardly dirwction slong tha northern iins of said
. catlropd ctght-of-way, W. 89*58°30° ¥, - 285,48 feet to an ola

. rodj
thence, (4) s & varthvasdly direstlien, W. 00°01'30" W, - 231,13 fest to an
old rod o the southern line of Adwiral Gtreet, the Point of
. Bmpls . .The Burein dewcribed parcel of lsnd concains 1.654
sotws, 73,833.71 wquere Cauk.
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