Council Meeting of
November 6, 2007

Honorable Mayor and Members
of the City Council

City Hall

Torrance, California

Members of the Council:

SUBJECT: Consentto sublease - Thomas T. Omoto, DMD and Steven D. Barney,
DDS, Inc., for City-owned property located on Pacific Coast Highway
between Madison and Aero Way in the City of Torrance.

RECOMMENDATION

The City Manager recommends that City Council consent to sub-lease to Thomas T.
Omoto, DMD and Steven D. Barney, DDS, inc., for an aggregate term of 20 years within
the project known as Madison Park located on City-owned property leased to JAS
Madison I, LLC and located at 3445 Pacific Coast Highway in the City of Torrance.

FUNDING
Funding is not required for this item.

BACKGROUND/ANALYSIS
Consent to the Sublease is required under Section 22.A(1)(a) of the Ground Lease
due to the aggregate sub-lease term being greater than ten years including options.

The use is in compliance with the medical office building. The sub-lease is attached
in draft form for review; the request is to approve as submitted so that the sub-lease
may be finalized.

Staff recommends approval of the request.
Respectfully submitted,

LeRQ¥ )j JACKSON 7%’1

D}yfm (S
B‘han K. S_unshme{_,
Assistant to.the-City Manager

CONCUR:

City Manager

Attachment: Sub-lease

Sl



COMMEBELKS

STANDARD !MUL EN FFICE LEASE - GROSS
AIR COMM I \R AL FATE ASS| CIATION

1 Basic Provisions {"Basic Provisions”).
11 Parties: This Lease ("Lease"), dated for reference purposas only August 13, 2007 e

's made by and between JAS Madison I, LLC e P .

("Lessor”)

and Thomas T. COmote, DMD and Steven D. Barney, DDS, Inc. e I

(collectively the "Parties”, or individually a "Party”).
1.2{a) Premises: That certain portion of the Project (as defined telow), known as Suite Numbers{s) 3 .
rentabie square feet and approximatety :3, Lld .

Highway

useable square feet("Premises”). The Premises are located at: 3445 Pacif Coas
CCounty of Luos Anyeles

n the City of Torranc

Statecf California , with zip code 90505 In addition to Lessee’s rights to use and occupy the

Premises as hereinafter specified, Lessee shall have non-exclusive nghts to the Common Areas (as defined in Paragrapn 2.7 beiow) as hereinafter

specified, but shall not have any nights to the roof, the exterior walls, the area above the dropped ceilings, or the ublity raceways of the building
the Pro,lelc'\\ The Rremises, the Buwldltg the Common Areas, the land upon which they

containing the Premises (" Building™} or to arly othgs buildjings i

R . . .
are located, along with all other buildings a{]d wmprovge ents thereon. are\ aemlco!lec:wely referre] to as the " Project” The Project consists of

approximately :!_5_,*4:’;37 __ renfable square [eet_{See alsc; Par%(apr‘LZLA !

1.2(b) Parking l-.‘éw_q, unrese//‘v \d\and Ml .i___\A “resemed vehicie p ;rkmg spaces at a monthly cost of
$Free  ~ ~ perunreserved stace @dls reg\ / _\r })er reserved spacq (See Paragraph 2.6)

13 Term: Ten (10) / years and _d" 2) ! months {"Original Term")
commencing S Addendum, paragraph 1 {("Commencement Date") and ending Se :
{"Expiration Date"). (See also Paragraph 3)

1.4 Early Possession See Addendum, paragrapih i o {"Early Possession Date™}
(See also Paragraphs 3.2 and 3.3)

1.5 Base Rent: $9, 131.55 ~ permonth ('Base Rent)", payable on the L1 N B day of each month
commencing inn the fourth month . {See also Paragraph 4}

If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted
1.6 Lessee's Share of Operating Expense Increase: Seven 88/100
Share") Lessea's Share has been calculated by dividing the approximate rentable square footage of the Premises by the total approximate square

percent { . 88%) ("Lessee’s

footage of the rentable space contained in the Project and shall not be subject to revision except in connection with an actual change in the size of the

Premises or a change in the space available for lease in the Project

1.7 Base Rent and Other Monies Paid Upon Execution
(a) Base Rent: $9, 131 .55 _ fortheperod first month's rent i
(b) Security Deposit- $1.2, 000.00 ___ ("Security Deposit") ;See also Paragraph 5
(c) Parking Sn'o_gg_" for the period B o
(d) Other: $nione for o . e e
(e) Total Due Updi Execution{ oTtijs Lease: 21, 1 3T o

18 Agreed Use: Dentall and Qrgl su\y:aeﬁ:y" Lffs B L o

\ / R

}

P aragraph o)

1.9 Base Year; insuring Panty Theﬁaue ?ear is

aphs 4 Jang 83

&

“Insuring Party” (See 2iso Parag

s alsb Paragraph\i5) ;

113 Real Estate Brokers: (§ ;
lowing real estate brokers i the " Brokers™; and brokarage relationshins =xst in this transacton

sively ('Lessor's Broker™

represents Lessor exci

represents Lessee axclusivaly {"Lessee’s Broker™, or

Lessor and Lessee " Dual Agency”

v 1o the Brokers the broke

snail be guaranteed oy

@
a

"Guarantor’' Yaragrapn 3.

2w Mondays through Fridavs (2ac

Business Hours for the Building: . et Buniding Holaays and
20005 zm om on Saturdays ¢ v¢ " Building Holidays” shall mean the datas of chservation of New
Year's Day Presde oniai Cay. Independence HEVER o L Tmrsenas Day, and
SLLEL O
INITIALS

INITIALS
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1.13 Lessor Supplied Services . Notwithstanding the provisions of Paragraph 11.1, Lessor is NOT obligated to provide the following:
Janitorial services
Electricity
Other (specify): P

O

“

O

1.14 Attachments. Atftached herefc re.the following, all of whigh constithile a part of this Lepse

& an Addendum consisting of Paragraphs ].I\m\ thrqugh l(jx

|

]

“

O

|

a plot plan depicting the Premises;

a current set of the Rules and Regulations;

a Work Letter; r
a janitorial schedule;

other (specify) Option to Extentn‘f,/Guarantees of dease cd Monmnent Sign Exhibit L

2 Premises

2.1 Letting. Lessor hereby leases o Lessee, and Lessee hereby leases from Lessor. the Premuses, for the term, at the rental. and
upon alt of the terms, covenants and conditions set forth in this Lease. Unless otherwise provided herein, any statement of size set forth i this Lease, of
that may have been used in calculating Rent, is an approximation which the Parties agree is reasonable and any payments based thereon are net
subject to revision whether or not the actua! size is more or less. Note: Lessee is advised to verify the actual size prior to executing this Lease.

22 Condition. Lessor shall deliver the Premises to Lessee in a clean condition on the Commencement Date or the Early Possession
Date, whichever first occurs (“Start Date"”), and warrants that the existing electrical, plumbing, fire sprinkler, lighting, heating, ventiating and air
conditioning systems ("HVAC"), and all other tems which lhe Lessor is obligated to construct pursuant to the Work Letter aitached hereto, if any, other
than those construcled by Lessee, shall be in good operating condition on said date, that the structural elements of the roof. bearing walls and
foundation of the Unit shall be free of material defects, and that the Premises do niot contain hazardous levels of any mold or fungi defined as toxic under
applicable state or federal law

2.3 Compliance. Lessor warrants {o the best of its knowledge that the mprovements comprising the Premises and the Common Areas
comply with the building codes that were in effect at the time that each such improvement, or portion thereof, was constructed, and also with all
applicable laws, cavenants or restrictions of record, regulations, and ordinances (" Applicable Requirements ™) in effect on the Start Date  Said warranty
does not apply to the use to which Lessee will put the Premises, modifications which may be required by the Americans with Disabilities Act or any
similar laws as a result of Lessee's use (see Paragraph 50), or to any Alterations or Utility Instaliations {as defined in Paragraph ¥ 3(a)) made .t to be
made Dy Lessee. NOTE: Lessee is responsible for determining whether or not the zoning and other Applicable Requirements are appropriate
for Lessee's intended use, and acknowledges that past uses of the Premises may no longer be atlowed. if the Premises o not comply with said
warranty, Lessor shall, except as otherwise provided, promptly after receipt of written notice from Lessee setting forth with specificily the nature and
extent of such non-compliance, reciify the sarrpkj\the Ap! ble Requwren)\eits arerhereafierchangedseas-o require during the term of this Lease the

construction of an addition to or an alteration of e Prerhises the remedigtion of|any Hazardous Sudbstance, or the remtorcement or other physical
modification of the Premises (" Capital Expenditure ™), { essor and ‘Lesseer’sh il allodate the cost of suct) work as follows

{a) Subject to Paragraph 2.3(¢) belo Capifal Expenditures are requlredlas a result of the specific and umgque use of the
Premises by Lessee as compared with uses by lenams\n geoeral, Lﬂsqee Shqll be My—ﬁespen&;lble fo’ the cost thereot. provided, however that if such
Capital Expenditure is required during the las{ 2 years qfl is Lease and the ¢ Qgt lhereof exceeds 6 months' Base Rent, Lessee may instead termmate
this Lease unless Lessor notifies Lessee, inf writing, /Wl' m\JO days Aafter recaipt of Lessee's termingtion notice that Lessor has alected 1o pay the
difference between the actual cost thereof and the ayrmund equal to 6 mon(hs B&E‘Rent If Lessee elects termination. Lessee shall immeadiately cease
the use of the Premises which requires sucﬁ—%plta! Exgenditure ahd deliver to LBssor written noticé specifying a termination date at least 90 days
thereafter. Such termination date shall, however, in no event be earlier than the last day that Lessee could legally wutilize the Premses without
commencing such Capital Expenditure

(b) If such Capital Expenditure is not the resuit of the specific and unique use of the Premises by Lesses
mandaled seismic modifications), then Lessor and Lessee shall allocate the cost of such Capial Expenditure as follows: Lessor shall advance the funds
necessary for such Capilat Expenditure but Lessee shall be obligated to pay, each month during the remainder of the term of this Lease, on the date on
which Base Rent 1s due, an amount equal to the product of multiplying Lessee's share of the cost of such Capital Expenditure (the percentage specitied
in Paragraph 1.6 by a fraction, the numerator of which is one, and the denominator of which is 144 (ie. 1/144th of the cost per month). Lessee shall pay
interest on the unamortized balance of Lessee's share at a rate that is commerciaily reasonable in the judgment of Lessor's accountants. i.assee may,
however, prepay its obiigation at any time. Provided, however, that if such Capital Expenditure is required during the last 2 years of this Lease or if
Lessor reasonably determines that it 1s not economically feasible to pay its share thereof, Lessor shall have the option to terminate this Lzase upon 30
days prior written notice to Lesses uniess Lessee notifies Lessor, in writing, within 10 days after receipt of Lessor's termination notice that Lessee wll
pay for such Capitali Expenditure. If Lessor does not elect to terminate, and fails to tender its share of any such Capital Expenditure, Lessee may
advance such funds and deduct same, with Interest, from Rent until Lessor's share of such costs have been fully paid. If Lessee is unable te finance
Lessor's share, or if the balance of the Rent due and payable for the remainder of this Lease is not sufficient to futly reimburse Lassee on an offset basis
Lessee shall have the right to terminate this Lease upon 30 days written notice to Lessor

{c) Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to nonveluntary,
unexpected, and new Applicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed change
in use, change in intensity of use, or modification to the Premises then, and in that event, Lessee shall either. (i) immediately cease such changed use or
intensity of use and/or take such other steps as may be necessary to eliminate the requirement for such Capital Expenditure, or (i) complete such
Capital Expenditure at ts own expense.  Lessee shall not have any right to terminate this Lease

2.4 Acknowledgements . lLessee acknowledges that: (a) Lessee has been advised by Lessor and/or Brokers o satsty iself with
respect to the condition of the Premises {including but not limited to the electrical, HVAC and fire sprinkler systems, secunly, environmental aspects,
and ccmpliance with Applicable Requiremen and their_suitability for Lessee's lzlﬂmﬂﬁd ise essee has made such mvestigalicn as it desms
necessary with reference to such maiters ar\ﬁa@bcges all res nsmmty th\arefor ag the same relate o its occupancy of the Premisas, and (¢) nelther
Lessor Lessor's agents, nor Brokers have made any gral rwrlltep represer\lallons! ar warranties wi h{espect to said matters other than as set forth in
this Lease. in addition, Lessor ar.mom»dgqs that \/\E‘ kers have made rau (e i L auility e
honor the Lease or suiiability to occupy the P"e'msas ar)d‘(m it ig’Lessor's >oie re>ponswb|1rlv 1o wnvest\qale the financiat ;wabmly andior suitabibity of ai
proposed tenants l
25 Lessee as Prior Owner[Occupant 2

prior to the Slant Date, Lesses was the cwngr or cgcéoaqt of the Premises In\sugh avent. Lesses s'{waH De responsit

(such as. governmentally

esentations, promiges of wa

i \

HOIK ; g ! . " .‘ i

25 Vehicle Parking Soiong
l.asscr from to hime. Lessae shail be entitled to rent and Lse
applicable from time {0 time for menihly parking 2s set By Lessor and/or s
13} !f Lessee commuts, permits or allows anyof i
wiineut netice i sddition to such cther rignts
which cost shail e immediately pay
The morthly rent per parky
2 Darking is payab sne mons!
Common Areas - Definition The term "Common Areas” is defined as all areas and facmiugs o
of the Proect and intercor utiiity raceways and instailations within the Pranuses that are prov
ime for the general nonexclusive use of Lassor, Lass and other tenants of the Project and thair e
tomers. contracters and invitees, inciuding. but not iimied to. commen antrances. iobbies. comdors. stanmy

i0ading and unloading areas. irash areas, roacways, walkways, driveways and iandscaped areas

Common Areas - Lessee's Rights Lesscr granis o Lessee, for the berefit of Lassee &
contractsrs customers and inv during the term of s 2. the ncnexciusre rignt o Use, in cemmon with one
Common Areas as they exist frem ime 10 ume, subject to any fights. powers, and privileges reserved by Lessor under the 12
terms of any s and regu shatl the night
Common A Common Arzas
voked at any Y

IR T

ansse
prehibited actvities  describedin the Laase or the ru
d remedies that it may have, (o remove o ow away (e vericle involva:s in
semand by Lassor

in Paragraph 1 2(bj is subject o change upoen 20
first day of each calendar month

then i 2tec

I

ons governing the use of the Project. Under ne circumstan:
ight fo store any property \emporarn; permanently. in
f Lessor or Lessor's de

INITIALS INITIALS
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unauthorized storage shall occur then Lessor shall have the right, without notice. in addition to such other rights and remedies that it may have, to
remove the property and charge the cost to Lessee, which cost shall be immediately payable upon demand by Lessor

2.8 Common Areas - Rules and Regulations . Lessor or such other person(s) as Lessor may appoint shait have the exclusive control
and management of the Common Areas and shall have the right, from time to time, to adopt, modify, amend and enforce reasonable rules and

regulations ("Rules and Regulations ") for the management, safety, care, and cleanliness of the grounds, the parking and unioading of vehicles and the
rantsof the 1 he Project and their invitees. The Lessee

best efforts to cauge its employees, suppliers, shippers, customers,
Lessee for the noncompliance with said Rules and Regulations by

cther tenants of the Project.
2.10 Common Areas - Changes

(a) To make changes to the

the lobbies, windows, stairways, air shafts, elevators,

areas, ingress, egress, direction of traffic, langscaped areas, watkway$ and utility faceways;

(b) To close temp! fly any of'the Commion Areas fol maintenance purposes so long as reasonable access to the Premises

isor'ssotediscretion, from time to time
ithout limitation, changes in the location, size, shape and number of
s, entrances, park|ng spaces, parking areas, loading and unloading

remains available;
To designate other land outside the boundaries of the Project to be a part of the Common Areas.

(c)
{d) To add additional buildings and improvements to the Common Areas;
(e) To use the Common Areas while engaged in making additional improvements, repairs or alterations to the Project, or any
portion thereof; and
(f; To do and perform such other acls and make such other changes in, Lo or with respect o the Common Areas and Project
as Lessor may, in the exercise of sound business judgment, deem lo be appropriate
3 Term
3.1 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3
32 Early Possession if Lessee totally or partiaily occupies the Premises prior to the Commencement Date, the obligation to pay

Base Rent shali be abated for the period of such early possession. All olher terms of this Lease (including but not limited to the obligations to pay
Lessee's Share of the Operating Expense Increase) shall be in effect during such period. Any such early possession shall not affect the Expiration Date

33 Delay In Possession. Lessor agrees to use its best commercially reasonable efforts to deliver possession of the Premises (o
Lessee by the Commencement Date. If, despite said efforts, Lessor is unable to deliver possession by such date, Lessor shall not be subject to any
liability therefor, nor shall such failure affect the validity of this Lease. Lessee shall not, however, be obligated to pay Rent or perform its other obligations
until Lesscr delivers possesston of the Premises and any period of rent abatement that Lessee would otherwise have enjoyed shall run from the date o
delivery of possession and continue for a period equal to what Lessee would otherwise have enjoyed under the lerms hereof. but minus any days of
delay caused by the acts or omissions of Lessee. [f possession is not defivered within 60 days after the Commencement Date, as the same may be
extended under the terms of any Work Latter executed by Parties, Lessee may, at its option, by notice in writing within 10 days after the end of such 50
day period, cancel this Lease, in which event the Parties shall be discharged from all obligations hereunder. If such written nouce s not received by
l.essor within said 10 day penod, Lessee's right to cancel shall terminate. |f possession of the Premises is not dehvered within 120 days aller the
Commencement Date, this Lease shall terminate unless other agreements are reached between Lessor and Lessee, in writing

3.4 Lessee Compliance. L?ssq shall net-be required !o,\dehver 19339510 of—h waes to Lessee untl Lessee complies with its
obligation to provide evidence of insurance (P:aragra\;sh 3 56 Perding dehvf'er\y of sugh evidence, Lesseg shall be required to perform all of its obligations
under this Lease from and after the Start Daté, rncludy}\g (iﬁe paymient of Rerﬁ, notw(thstanding Lessor' election to withhold possession pending recaiet
of such evidence of insurance. Further, if Lexpsee 1S re?qu(red to perform/any\other ponditions pror to or concurrent with the Start Date. the Start Date

shall occur but Lessor may elect to withhoid p?ssesswon ntil s conditibns are satistied——

4 Rent N { i i
| »—J\S
4.1 Rent Defined. All mongtary obygal&onyf Less/ée 0 Lessor under the terms offthis Lease (except for the Secunty Deposity are
deemed lo be rent {"Rent"} S . / \ i
42 Operating Expense Increase. Lessee shall pay to Lessor durding the term hereof, in addition to the Base Rent. Le ‘5 Share of

SUCH X

the amount by which ail Operating Expenses for each Comparison Year exceeds the amount of all Operating Expenses tor the Base Ye
bemng hereinafter referred to as the "Operating Expense Increase”, in accordance with ihe following provisions

(a} "Base Year" is as specified in Paragraph 1.9
(b) "Comparison Year" is defined as each calendar year during the term of this Lease subsaquent lo 'he Base Year

provided, however, Lessee shall have no obligation to pay a share of the Operating Expense Increase appiicable to the first 12 months of the Lease
Term {(other than such as are mandated by a governmental authorty, as to which government mandated expenses Lesses shall pay Lessee’s Share
notwithstanging they occur dunng the first twelve (12) months). Lessee’s Share of the Operating Expense [ncrease for the first and last Comparison
Years of the Lease Term shail be prorated according to that portion of such Comparison Year as to which Lesses is responsible for a share of such
increase

{c) "Operating Expenses” include all costs incurred by Lessor relaling to the ownershup and operation of the Project
calculated as if the Project was at least 35% occupied, including, but not limited to. the following
{1y The operation, repair, and maintenance in neat, clean, safe, good order and cendition, but not the replacement

1see subparagraph {g}), of the follcwing
(aa) The Common Areas. including their surfaces, coverings, decorative ttems, carpets, drapes and

window coverings, and including parking areas, loading and unloading areas, trash areas, roadways, sidewalks, walkways. stairways, parkways,
driveways. landscaped areas, striping, bumpers, irrigation systems, Common Area lighting facilities, building exteriors and reofs, fences and gates

(bb) All heating, air conditioning, plumbing, electrical systems, life safety equipment, communication
systems and other equipment used it common by, or for the benelit of, lesseas or occupants of the Project, including elevators and zscalators, tenait
directories, fire detection systems including sprinkler system maintenance and repair

(i} Trash disposal, janitorial and security services, pest control services, and the costs of any envircnmentai
insgections

(it} Any other service o be provided by Lessor that is elsewhere in this Lease stated o te an "Operating Expense”

{iv) The Tostof the gremiyms for the\insuranfg policies maintained by Lessor pursuant to paragraph 8 and any
decuctibie portion of an insured loss concermrTlg the \{Jid\qg or lha‘Commc’m \Areas;

) The amount of the Real Prooeny{Ta&es payable by Lessor pufsuant to paragraoh 10

{vi) The i;ost of wafgri sewe/r/( Qas, dec:rl\g:ty, and other publicty m?‘ndated services not separa .

{vii) Labgr, salaries| and-dpplicablé frings perfefts “and cosis, matenials, supplies and tcols naNtEnINg
andfon and accounting ah}j managgmér {iees allribgrable-d the coeration of the Pv@;eci‘

(vl The icost or/aﬂy}cémta\ .mpfmvemem'\ 2')‘ the Buiding or the Proect not cover under the orovisicns of

17

shafl net e

ar penad ang L asse

i
Paragraph 2.3 crowvided: howevar liocate the csstof any such cagtal ‘mprovement| over a 1

th
o Jpl . ! . -
required 1o pay more inan Lessee’s Shars of TrTd4th of the cost of such Capital Expenailure in any given month

of 2quipment or improvements that have a useful life for a by
rense hat is specficaily atributadle (o ine Premises, the Bulicin

2

{ix} R

Anyatem of U i

n. repar 2nd maintenance 2

ily attrbutable (o the Building 2
in the Project

The inclusion «

eoathen Dundig et

Howsaner any such

cf snhail be aliccated entirely to such Pramises. Buiding, or ot

aucn. r2pair and maint2nance e 2auitacy

2ther building

an obhigancn upoen
aiready provides tha

The amount of such payvinent
more than dnce

Ny AL

¢k

thee amoent of

aBIAT]

aver-gayment
amount of the i
cash payment any balance -
Expanse Increases. notwithstanding the
30 QOgerating

ment, Lesscr ard Lessae shail !
mpariscn Year for whicn Lassag
=nd of such Cempansen
cament f2r 2quipment or

aritat cor
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foundations, exterior walls or a Common Area capital improvement, such as the parking lot paving, elevators, fences that have a useful life for
accounting purposes of 5 years or more unless it is of the type described in paragraph 4.2(c) (viii), in which case their cost shall be included as above
provided.
(h) Operating Expenses shall not include any expenses paid by any tenant directly to third parties, or as to which Lessor s
otherwise reimbursed by any third party, other tenant, or by insurance proceeds.

43 Payment. Lessee shall Rent to be
an which it is due, without offset or deductiol

of the United States on or before the day

onstitute a watver and Lessee shall be obligated
than one full calendar month shall be prorated
dress stated herein or to such other persons or
ym%m which is less than the amount then due shall not be a waiver of
sor's erfdorsement of any check so statng in the event that any check, draft, or other

instrument of payment given by Lessee to Le sor isdi E\or apy reason, e%see agrees to pay to Lessor the sum of $25 in addition to any Late
Charge and Lessor, at its option, may requir future Rent be\paid by cashle?‘s check. Payments (NIH be applied first to accrued late charges and
attorney's fees, second to accrued interest, then to Base Rent and Common Area Operating Expenses. and any remaining amount to any other
outstanding charges or costs
5 Security Deposit Lessee shall depostt with Lessor upon execution hereof the Security Deposit as security for Lessee’s fathful performance
of its obligations under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use. apply or retain all or any partion
of said Security Deposit for the payment of any amount due Lessor or to reimburse or compensate Lessor for any liability, expense, foss or damage
which Lessor may suffer or incur by reason thereof. If Lessor uses or applies ail or any portion of the Security Deposit. Lessee shali withuy 10 days after
written request therefor, deposit monies with Lessor sufficient 1o restore said Security Deposit to the full amount required by this Lease. If the Base Rent
increases during the term of this Lease, Lessee shall, upon written request from Lessor, deposit additional moneys with Lessor so that the total amount
of the Security Deposit shall at all imes bear the same proportion to the increased Base Rent as the initial Security Deposit bore to the initial Base Rent
Should the Agreed Use be amended to accommodate a material change in the business of Lessee or to accommodate a sublessee or assignee, Lessor
shall have the right to increase the Securily Deposit 1o the extent necessary, in Lessor's reasonable judgment, to account for any increased wear and
tear that the Premises may suffer as a resull thereof. If a change in control of Lessee occurs during this Lease and following such change the financiat
condition of Lessee is, in Lessor's reasonable judgment. significantly reduced, Lessee shall deposit such additional monies with Lessor as shall be
sufficient to cause the Security Deposit to be at a commercially reasonable level based on such change in financial condition. Lessor shall not be
required to keep the Sscurity Deposit separate from its general accounts. Within 14 days after the expiration or termination of this Lease, if Lessor
elects to apply the Security Deposn only to unpaid Rent, and otherwise within 30 days after the Premises have been vacated pursuant to Paragraph
7.4(c) below, Lessor shall return that portion of the Security Deposit not used or applied by Lessor. No part of the Security Deposit shall be considered
tc be held in trust, to bear interast or o be prepayment for any monies to be paid by Lessee under this Lsase
5 Use

6.1 Use Lesssee shall use and occupy the Premises only for the Agreed Use, or any other legal use which 1s reasonably comparable
thereto, and for no other purpose.  Lessee shall not use or permit the use of the Premises in a manner that is unlawiul. creates damage. waste or a
nuisance, or that disturbs occupants of or causes damage to neighboring premises or properties. Other than guide, signal and seeing eve dogs, l.essee
shall not keep or allow in the Premises any pels, ammals‘bkds fish, or repllles Lessorshall pot-w scnably withhald or delay its consent to any

written request for a modification of the Agreed Use\so lopg as me same will not impair the structural integrity of the improvements of the Building. will
not adversely affect the mechanical, eiecmcal[ HVAC and.other sy(stems of the Building, and/or will not'aﬁect the exterior appearance of the Building. If
Lessor elects to withhold consent. Lessor ghall within 4 days zsfter such kequest give written notification of same, which notice shail inciude an
explanation of Lessor's objections to the change in the A reed L,lse / \ I
52 Hazardous Substances| Sttt AI_)DENB@M PARAGHAPH

(a) Reportable Uses thuxre Conqem The ferm “Harardous Substance” ps used i this Lease shall mean any product,
substance, or waste whose presence, use amufpcturel Nsposal Wansportat or release, either lby itself or in combination with sther materials
expected to be on the Premises, is either: (i) pe«(?n ially umbnous to the public heahh‘ safety or welfare, the environment or ihe Premises, (i) regulated or
monitored by any governmental authonty, or i} a basis for potential liability of Lessar to ar‘y governmental agency or third party under any applicable

statute or common law theory. Hazardous Substances shall include, but not be limited to, hydrocarbons, petroleum, gasoline, andfor crude ol or any
products, byproducts or fractions thereof Lessee shall not engage n any activity in or on the Premises which constitutes a Reportable Use of
Hazardous Substances without the express prior written consent of Lessor and timely compliance {at Lessee's expense) with all Applicabie
Requirements. "Reportable Use" shall mean {i) the instailation or use of any above or below ground storage tank, (ii) the generation, possess
storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, registration 3r
business plan is required to be filed withh, any govemmental authonty, and/or (iii) the presence at the Premises of a Hazardous Substance with respect (o
which any Applicable Requirements requires that a nolice be given to persons entering or occupying the Premises or neighborl properties
Notwithstanding the foregoing, Lessee may use any ordinary and customary materials reasonabiy required to be used in the narmal course of the
Agreed Use such as ordinary office supplies {copier toner, liquid paper, glue, etc.) and common household cleaning materials, so fong as such use s n
compliance with ail Applicable Requirements, is not a Reportable Use, and does not expose the Premises or neighboring property te any meanngful nsk
of contamination or damage or expose Lessor to any liability therefor. in addition, Lessor may condition its consent to any Reportabie Use upon
receiving such additional assurances as Lessor reascnably deems necessary to protect itself, the public, the Premises and/or the environment against
damage, contamination, injury and/or liability. including, but net limited to, the instaliation (and removal on or before Lease expiration or termination) ot
protective modifications (such as concrete encasements) and/or increasing the Security Deposit.

{b) Duty to inform Lessor If Lessee knows, or has reasonable cause o believe, that a Hazardous Substance has come to be
located in, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give written notice of such fact to
Lessor. and provide Lessor with a copy of any report. notice, claim or other documentation which it has concerning the presence of such Harardeus

on

Substance
(c) Lessee Remediation Lessee shail not cause or permit any Hazardous Substance to be spiled or released in. on, under. o

aboul the Premises {inciuding through the piumbing or sanitary sewer system} and shall promptly, at Lessee's expense, comply with ail Applicabie
Requirements and take all investigatory and/er remedial action reascnably recommended, whether or not formally ordered or required. tor the cleanup of
any contamination of. and for the maintenancs, security aad/ for moni tormg of the Rremuses_or uagmwzamcg,propemes‘ that was caused or materiaily
contributed to by Lessee, or pertaining o or ‘\momc arw Hafaroous Substance rought onto the Piem\ses during the term of this se, by or for
Lessee. or any third party oo | ,’ ! ]

(d Lessee lndemmfl(,dtlon snall mt,anmny uﬂmnd and hoid Lessor, agents gpio
any, harmiess from and against any and afl ioss L/ﬂpd oF damagas‘ liapiities—judgments. glaims, expense

ndessar o
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zspensitilities
(3) Lessor Termination Op!lon

unless Lessee is lega\‘/ resps

Requiraments and this Leass s t ghts under Paragraph

may, al Lessor's ogtion, sidher ramediate sucth C s S ondier, of required
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ation and remediabicn th
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Lessor's expense, in which event this Lease shall continue in fulf force and effect, or (i) if the estimated cost to remediate such condition exceeds 12
times the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lessee, within 30 days after receipt by Lessor of knowledge
of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date 60 days following the date of such
notice. In the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give written notice o Lessor of Lessee's

commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal to 12 times the
isfactory assurance thereof within 30 days

effect, and Lessor shall proceed to make such remediation as soon

as reasonably possible after the required funds are aviilable e such notice andjprovide the required funds or assurance thereof
within the time provided, this Lease shall terminate as ofithe date pecme s notice of termination

6.3 Lessee’'s Compliance bt-as-otherwise proyided in this Lease, Lessee shall, at Lessee's sole
expense, fully, diligently and in a timely manner, materj i Micatile Requirements, the requirements of any applicable fire insurance

underwriter or rating bureau, and the recommendatio or consultants whigh relate in any manner to the Premises, without
regard to whether said requirements are nov e Start Date. Lesspe shall, within 10 days after receipt of Lessor's
written request, provide Lessor with copies 1l permx{s andMolher documents,' and other information evidencing Lessee's compliance with any
Applicable Requirements specified by Lessor, and shall immediately upon receipt, notify Lessor in writing (with copies of any documents invoived) of any
threatened or actual claim, notice, citation, warning, complaint or report pertaining to or involving the failure of Lessee or the Premises to comply with
any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of. (i) any water damage to the Premises and any
suspected seepage, pooling, dampness or other condition conducive to the production of meld; or (i) any mustiness or other odors that might indicate
the presence of mold in the Premises.

6.4 inspection; Compliance. Lessor and Lessors “Lender” (as defined in Paragraph 30) and consultants shali have the nght to enter
into Premises at any time, in the case of an emergency, and ctherwise at reasonable times, after reasonable notice, for the purpese of inspecting the
condition of the Premises and for verifying comoliance by Lessee with this Lease. The cost of any such inspeclions shall be paid by Lessor. unless a
violation of Applicable Requiremenis, or a Hazardous Supstance Condition (see paragraph 9.1e) is found {o exist or be imminent. or the inspection is
requested or ordered by a governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long as
such inspection is reasonably related to the violaticn or contamination. In addition, Lessee shall provide copies of all relevant material safety data shests
{MSDS) to Lessor within 10 days of the receipt of written request therefor
7 Maintenance; Repairs; Utility Instaliations; Trade Fixtures and Alterations

71 Lessee's Obligations . Notwithstanding Lessor's obligation to keep the Premises in good condition and repasr, Lesss
responsible for payment of the cost therecf to Lessor as additicnal rent for that portion of {he cost of any maintenance and repair of the Pramises, or any
equipment {wherever located) that serves only Lessee or the Premises, to the extent such cost 1s attributable to causes beyond normal wear and tear
Lessee shall be responsible for the cost of painting, repairing or replacing wall coverings, and to repair or replace any improvements with the Premises
Lessor may, at its option, upon reasonable notice, elect o have Lessee perform any particular such maintenance or repairs the cost of which 1s
otherwise Lessee's responsibility hereunder.

72 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.2 (Compliance), 4.2 (Operating Expensesi, 5
{Use), 7.1 (Lessee's Obligations), 9 (Damage or Destruction) and 14 {Condemnation), Lessor, subject to rembursement pursuant to Paragraph 4.5
keep in good order, condition and repair the foundations, exlerxor walls, structural condition of interior bearing walls, exterior roof, fire sprinkler system,

fire alarm and/or smoke detection systems, fi dranls and-fje Commonaireas. fesseeexpress vesthe benefit of any statute now ar hereafter
in effect to the extent it is inconsistent with thef terms™af KHI# Leas / \
73 Utility instaliations; Trade Fixtures; Alteranbns / \\

(a) Definitions. The tedgm Unhty\lnptallanpns refers 10 all floor and window ¢overings, air lines, vacuum lines, power panels
eiectrical distribution, security and fire protection syslj sﬂnmumcetlon cabhng—hghhﬁgf fixtures‘} HVAC equipment, and plumbing n or on the
Premises. The term "Trade Fixtures" shallimean Legsgas macmner_y_aumzqulpment that can be iremcved without doing material damage to the
Premises. The term " Alterations"” shall meajany moaﬂf\cat\on of the ignprovemants| other than Utility Ir}slallaltons or Trade Fixtures, whether by addition
or deletion. “"Lessee Owned Alterations and/or Umlty lnEtaH}mons, ' are deﬁnéd s Alterations and/nr Utility Installations made by Lessee that are nol
yet owned by Lessor pursuant to Paragraph 7 latay, /

(b} Consent. Lessee shall not make any Aiterations or Utility installaiions to the Premises without L
Lessee may, however, make non-structural Utility Instaliations 1o the interior of the Premises {excluding the roof) without such consent but upon notice o
Lessor, as long as they are not visible from the outside, do not involve puncturing, relocating or removing the roof, ceilings, floors or any =xisting walls
will not affect the electrical, plumbing, HVAC, and/or ife safety systems, and the cumulative cost therecf during this Lease as extended does not exceed
$2000. Notwithstanding the foregoing. Lessee shali not make or permit any roof penetrations and/or install anything on the roof without the pitor written
approval of Lessor. Lesscr may. as a precondition to granting such approval, require Lessee to utilize a contractor chosen and/or approved by Lessor
Any Alterations or Utility Instailations that Lessee shall desire to make and which require the consent of the Lesscr shall be presented to Lessor in
written form with detailed plans. Consent shall be deemed conditioned upon Lessee's: (i) acquiring all applicable governmental permits, () furnishing
Lessor with copies of both the permits and the plans and specifications prior to commencement of the work, and (i) compliance with all conditions of
said permits and other Applicable Requirements in a prompt and expeditious manner. Any Aiterations or Utility Instailations shall be performed n a
workmanlike manner with good and sufficient materiais, Lessee shall promptly upon completion furnish Lessor with asbullt plans and specifications. For
work which costs an amount in excess of one month's Base Rent, Lessor may condition its consent upon Lessee providing a lien and completion bond in
an amount equal to 150% of the estimated cost of such Alteration or Utility Installation and/or upon Lessee's posting an additional Security Deposit with
Lessor

r's prioc written consent

(c) Liens; Bonds. Lessee shail pay, when due, all claims for labor or materials furnished or alleged to have been furpished to or for
Lessee at or for use on the Premises, which claims are or may te secured by any mechanic's or materiaimen's lien against the Premises or any interast
therein. Lessee shall give Lessor not iess than 10 days notice pricr to the commencement of any work in, on or about the Premises. and Lessor shall
have the right to post natices of non-responsibility. If Lessee shall contest the validity of any such lien, claim or demand, then Lessee shail, atits sole
expense defend and protect itself, Lessor and the Premises against the same and shall pay and salisfy any such adverse judgment thal may be
rendered thereon before the enforcement thereof If Lessor shalt require. Lessee shail furnish a surety bond in an amount equal to 150% of the amount
of such contested lien, claim or demand. indemnifying Lessor against liability for the same. If Lessor elects o participate in any such actien, L2ssee
shall pay Lessor’s attorneys' fees and costs

7.4 Ownership; Removal; Surrender; and&estoranon 4 e

{a) Ownership SJb]eLd ‘;Essors pgnl l\o\raqur ,e’mova{ r elect ownership as herainafter provided, all Alterations and Utinty
installaucns made by Lessee shall be the property of Less{em out gol nsmaed\a partiof the Premises. Liessor may, at any time. ele writing te be the
owner of ail or any specified part of the Lessde Cwned Aherah\ms and Witity lnso”auors Unless othérwise instructed per paragraoii 7 -th) nereot ail
Lassee Owned Alterations and Utility Installations shall, ?t‘ expiration or ‘er'hmanﬁnao‘-? YHE--2ase, chomp the property of Lessor and be surrends
oy Lessee with the Premises : ! k !

(by Removal By delivery 5 E m L)sw. not zarlier than SL} and not latar than
the term of this Lease. Lessor may require that any o' ail Lesses Owred Alterations lor Utitity \nmaHanoms be removed by ‘h—' 3]l
this Leas d Owned Alterations or Utity Insialiat

required <
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8uilding and/or Project, andlor a general premium rate increase. Said costs shall not, however, include any premium Increases resulting from the nature
of the occupancy of any other tenant of the Building. If the' Project was not insured for the entirety of the Base Year, then the base premium shall be the
lowest annuat premium reasonably obtainable for the required insurance as of the Start Date, assuming the most nominaf use possible of the Building
and/or Project. In no event, however, shall Lessee be respensible for any portion of the premium cost attributable to liability insurance coverage in
excess of $2,000,000 procured under Paragraph 8.2(b)
8.2 Liability Insurance.

(a) Carried by Lessee.

and Lessor as an additional insured against

as an "insured contract” for the performanc essee's mdemmty obngamons nder this Lease. The limits of said insurance shall not, however, iimit
the liability of Lessee nor relieve Lessee of any obligation hereunder. Lessee shall provide an endorsement on its liability policy(ies) which provides that
its insurance shall be primary to and not contributory with any similar insurance carried by Lessor, whose nsurance shall be considered excess
insurance only
(b) Carried by Lessor. Lessor shall maintain ability insurance as described in Paragraph 8.2(a), in addition to, and not in lieu of,
the insurance required to be maintained by Lessee. Lessee shall not be named as an additional insured therein
83 Property Insurance - Building, Improvements and Rental Value
(a) Building and lmprovements. Lessor shall obtain and keep in force a policy or policies of insurance In the name of Lessor, with
loss payable to Lessor, any ground-iessor, and to any Lender insuring loss or damage to the Building and/or Project. The amount of such insurance
shall be equal o the full insurable replacement cost of the Building and/or Project, as the same shall exist from time to time, or the amount required by
any Lender, but in no event more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterations and Utility
instailations, Trade Fixtures, and Lessee's personai property shall be insured by Lessee under Paragraph 8.4. if the coverage Is available and
commercially appropriate, such policy or policies shall insure against all risks of direct physical loss or damage (except the peris of flood and/or
earthquake unless required by a Lender), including coverage for debris removal and the enforcement of any Applicable Requirements requirning the
upgrading, demolition, reconstructicn or replacement of any portion of the Premises as the result of a covered loss. Said policy or policies shall also
contain an agreed valuation provision in lieu of any coinsurance clause, waiver of subrogation, and inffation guard protection causing an increase in the
annual property insurance coverage amount by a factor of not less than the adjustea U.S. Department of Labor Consumer Price Index for Afl Urban
Consumers for the city nearest to where the Premises are located. If such insurance coverage has a deductible clause, the deductible amount shail not
exceed $1,000 per cceurrence
(b} Rental Value. lessor shall alsc obtan and keep in force a policy or poiicies in the name of Lessor with loss payable to Lessor
and any Lender, insuring the loss of the full Rent for one year with an exlended period of indemnily for an additional 180 days ("Rental Value
insurance“). Said insurance shall contain an agreed valuation provision in lieu of any coinsurance clause, and the amount of coverage shall be
adjusted annually to reflect the projected Rent otherwise payable by Lessee, for the next 12 month period
{c) Adjacent Premises Etessee sha pay | for any increase in the—premtam e-property insurance of the Building and for the
Common Areas or other buildings in the Projett if salg increase isscaused Qk/ %;sssee s acts, omissions, se or occupancy of the Premises
(d) Lessee's Improveménts Sirce Lnssor IS the nsuring Padty, Lessor shall not be required to insure Lessee Owned Alterations
and Utility Installations uniess the item in question has becpme thdprooem of\Lessar under the terms of this Lease
8.4 Lessee’s Property; Bujness Intenrdg/on/]nsurance \ i
{a) Property Damage llessec shall bbtaln and maimalmmsurance coverage on fll of Lessee’s personal property, Trade Fixtures,
and Lessee Owned Alterations and Utility In tailalloqs Such insurance shaH\be full replacement cqst coverage with a deductibie of not to exceed
$1.,000 per occurrence. The proceeds from fny suct msdranca shall/be used DY Lessee for the replacement of personal property, Trade Fixtures and
Lessee Owned Alterations and Utility Installatibns™ Lessee! shall provide Lessor with written evidence thiat such nsurance is in force
(b) Business Interruption. lessee shall obtam and mantain loss of income and extra 2xpense insurance in amounts as will
reimburse Lessee for direct or indirect loss of earnings attributable to all perils commonly insuread agamnst by prudent lessees in the business of Lasses
or attributable to prevention of access to the Premises as a result of such perils
{c) No Representation of Adequate Coverage. Lessor makes no representation that the limits or torms of coverage of nsurance
specified herein are adequale o cover Lessee’s propefty, business operations or obligations under this Lease
8.5 insurance Policies. Insurance required heren shall be by cempanies duly licensed or admitted o transact business n the state
where the Premises are located, and maintaining during the pclicy term a "General Policyholders Rating" of at least A- Vi, as set forth in the most
current issue of "Best's nsurance Guide”, or such other rating as may be required by a Lender. Lessee shall not do or permit lo be done anything which
invalidates the required insurance policies. Lessee shall, prior to the Slart Date, deliver to Lessor certified copies of policies of such insurance of
certificates evidencing the existence and amounts of the required insurance. No such policy shall be cancelable or subject to modification except after
10 days prior written notice to Lessor. Lessee shall, at least 30 days prior to the expiration of such policies. furnish Lessor with evidence of renewals or
“insurance binders" evidencing renewal thereof. or Lessor may order such insurance and charge the cost thereof to Lessee. which amount shall be
payable by Lessee to Lessor upen demand. Such policies shall be for a term of at ieast cne year, or the length of the remaining term of this Lease,
whichever is less. If either Party shall fail to procure and maintain the insurance required to be carried by it, the other Party may. but shall not te
required to, procure and maintain the same
8.6 Waiver of Subrogation. Without affecting any other rights or remedies. Lessee and Lessor each hereby release and relieve the
other, and waive their entire right o recover damages against the other, for loss of or damage to its property arising out of or incident to the perils
required to be insured against herein. The effect of such releases and waivers s not limited by the amount of insurance camed or required, or by any
deductibles applicable hereto. The Parties agree to have their respective property damage insurance carriers waive any right to subrogation that such
companies may have against Lessor or Lessee, as the case may be, so long as the insurance is not invalidated thereby
87 Indemnity. Except for Lessor's gross negligence or wiliful misconduct, Lessee shall indemnify, protect, deferd and held harmless
the Premises, Lessor and its agents, Lessor's master or ground lessor, parntners and Lenders, from and against any and all claims. loss of rents and/or
damages, liens, judgments, penaities, attomeyc\anc comm&aqls fees, expgnses andriorhabdties-arsing-outal, Involving, or in connection with. the use
and/or occupancy of the Premises by Lesseﬁl if aﬁy ac.!qn ar pFCCEQCW""IS brougiht against Lessor by reason of any of the foregoing matters, Lassee
shall upon notice defend the same at Lesseq's expense Jy counsel reasonably satisfactory to Lessor and Lessor shall cooperate with Lessee n such
defense Lessor need not have first paid any sucn ci a\m\ nlorosr i@ be Pf:noed cr indemrufied
88 Exemption of Lessor and its qunts frpm Llabdlty NOIV\: thstacding the negligence or oreach of this Lease by Lessor or s
agents. neither Lessor mor its agents shall b4 liabie under® any crcumgtances "Jf 41 injury or damage! to the person or soods, waras, merchandiss
other property of Lessee, Lessee’s employees, con Arac,:cr:‘ inyitees, cystomers,\or any sther perscn injor about Lhﬂ Premises. whether such dama
or rain, ndedr air aualty. the priesence of mold or from the breakage, le:
piumbing, HVAC or hghting nxlbr' hom any the saic
from oth N any

injury is caused by or results from fire, steam. z\cc'(wly ;qas wvater
obstruction or other defects of pipes. fire sprinkiers. w pohéﬂ
m]uw or damage resuits from conditions ansing upen the Premises or ugon other portions of the Buildin
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thereof does not exceed a sum equal to 6 month's Base Rent. Lessor shall notify Lessee in writing within 30 days from the date of the damage or
destruction as to whether or not the damage is Partial or Total.

(b) “Premises Total Destruction” shall mean damage or destruction to the improvements on the Premises, other than Lessee
Owned Alterations and Utility installations and Trade Fixtures, which cannot reasonably be repaired in 3 months or less from the date of the damage or
destruction and/or the cost thereof exceeds a sum equal to 6 month's Base Rent. Lessor shall notify Lessee in writing within 30 days from the date of
the damage or destruction as to whether or n

(c) "Insured Loss" shalt
Utility Installations and Trade Fixtures, whigh was cyusgd by gn evemt r quire

improyements on the Prefnises, other than Lessee Owned Alterations and
the insurance described in Paragraph 83(a),

to repair or rgbuilg-theTmprovements owned by Lessor at the time of the occurrence {0

their condition existing immediately prior thereto, ingiu is femoval and upgrading required by the operation of Applicable

Requirements, and without deduction for deprgciation \
(e) "Hazardous Substance Cehdition” shall fr/ean the odcufrence or discover
contamination by, a Hazardous Substance efined in Paragragh 62(a), in! on. or under the
restoration
9.2 Partial Damage - Insured Loss. If a Premises Partiai Damage that is an Insured Loss occurs, then Lessor shail. at Lessor's
expense, repair such damage (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as reasonabiy possible
and this Lease shall continue in full force and effect; provided, however, that Lessee shall. at Lessor's election, make the repair of any damage or
destruction the total cost to repair of which is $5,000 or less, and. in such event, Lessor shall make any applicabie nsurance proceeds avaiable to
Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required insurance was not in force or the insurance proceeds are
not sufficient to effect such repair, the Insuring Party shall promptly contribute the shortage in proceeds as and when required to complete said repairs
In the event, however, such shortage was due to the fact that, by reason of the unique nature of the improvements, full replacement cost insurance
coverage was not commercially reasonable and available. Lessor shall have no obligation to pay for the shortage in insurance proceeds or to fuily
restore the unique aspects of the Premises uniess Lessee provides Lessor with the funds to cover same, of adequate assurance thereof, within 10 days
foliowing receipt of written notice of such shortage and request therefor. If Lessor receives said funds or adequate assurance therecf within said 10 day
period, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain in full force and
effect. If such funds or assurance are not received, Lessor may nevertheless elect by written notice to Lessee within 10 days thereatter to {I) make
such restoration and repair as is commerciaily reascnable with Lessor paying any shortage in proceeds, in which case this Lease shall reman i full
force and effect, or (i) have this Lease terminate 3C days thereafter. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee
to repair any such damage or destruction. Premises Partial Damage due to flood or earthquake shail be subject to Paragraph 9.3, notwithstanding that
there may be some insurance coverage, but the net proceeds of any such insurance shall be made available for the repairs f made by either Party
9.3 Partial Damage - Uninsured Loss . if a Premises Partial Damage thatis not an insured Loss ocowrs, unless caused by a neghgent
or willful act of Lessee (in which event Lessee shall make the repairs at Lessee's expense}, Lassor may either: {i) repair such damage as soon as
reasonably possible at Lessor's expense, in which event this Lease shall continue in full force and effect. or {ii} terminate this [Lease by gving wrtten
notice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of such damage Such termination shall be eifective 60 dJays
following the date of such notice. In the event Lessor elects to terminate this Lease, Lessee shall have the night within 10 days after recept of the
termination notice to give written notice to Lessa of Lessgs's commitmentto pay fs;—éhe—%ealre&aﬁwéamage without reimbursement from Lessor

Lessee shall provide Lessor with said funds gr satkfa\ctor assurance thereof withir] 30 days after maklng such commitment. In such event this Lease
: asonably possible atter the required funds are

of a condition nvolving the presence of, or a
remises which requires repair, remediation, or

shall continue in full force and effect, and LEssor shall groceed \;o mak/e such rebawrs as soon as ¢
available. If Lessee does not make the requirgd commitment, lhls,Lease/shall\termxr]ate as of the date gpecified in the termination notice

9.4 Total Destruction Not\fathslandm' ny er proyision ‘hereoi&d_aﬁcem»ses To(al Destruction occurs, this Lease shall terminate
50 days following such Destruction. if ine damage or destiliction was caused by the gross negligence gr wiitful nusconduct of Lessee, Lessor shail have
the right to recover Lessor's damages from Lassee, exg,ep[laspmwded/m Paragk\gp‘r{‘ 35

9.5 Damage Near End of Term. W at any time dufing the last &/ months of this Le%se there is damage for which the cost o repar
exceeds one month's Base Rent, whether or net-an Insured Lossy Lessor may leriminate this Lease ffsctive 50 days foilowing the date of occuirence o1
such damage by giving a written termination rolice o Lessee within 30 days after the date of occurrence of such damage Notwithstanding the
foregoing, if Lessee at that time has an exercisabie option o extend this Lease or to purchase the Premises. then Lassee may preserve this Lease by
{a) exercising such option and (b) providing Lessor with any shortage in insurance proceeds (or adequate assurance thereof) needed (o make the
repairs on or before the earlier of (i) the date which is 1C days after Lessee's recept of Lessor's written notice purporting to terminate this Lease, o (it
the day prior to the date upon which such option 2xpires. If Lessee dufy axercises such opticn durning such period and provides Lessor with funds (or
adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reasonable expense, repanr such
damage as soon as reasonably possibie and this Lease shail continue in full force and effect, If Lessee fails to exercise such option and provide such
funds or assurance during such period, then this Lease shail termmnate on ihe daie specified in the termmnation notce and Lessee's option shall be

extinguished.

36 Abatement of Rent; Lessee's Remedies

(a) Abatement. [n the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Condticn for
which Lessee is not responsible under this Lease, the Rent payable by Lessee for the period required for the repair remediation or restoration of such
damage shall be abated in proportion to the degree to which Lessee’s use of the Premises is impaired, but not to exceed the proceeds received from the
Rental Value insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liabitity for any such
damage, destruction, remediation, repair or restoration except as provided heren
{b) Remedies. If Lessor shalt be obligated to repair or reslore the Premises and does not commence, in a substantial and

meaningful way, such reparr or restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of such
repair or restoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of L2ssee's alection to terminate this Lease on
a date not less than 60 days following the giving of such notice. If Lessee gives such notice and such repair or restoration is not commenced within 30
days thereafter, this Lease shall terminate as of the date specified in said notice If the repair or restoration is commenced within such 30 days, this
Lease shall continue in full force and effect. “Commence” shall mean 2ither the uncenditional authonzation of the preparation of the required plans, or
the beginning of the actual work on the Premises, whichever first occurs

a7 Termination; Advance ?ayﬂwents Upon termination of lhws‘Le.aSe,pusuami_mrEazagrauh 5.2(gy or Paragraph 2, an equiable
adjustment shall be made concerning advance BasaRent and any other aguance payments made by Lessee to Lessor. Lessor shall i addion, ceturn
to Lessee so much of Lassee's Security Depoé\! as hal, (')‘l 1S no'\’,‘\he‘n requlred to te, used by L‘—:ssor

5.8 Waive Statutes. | at it 3
the Premises with respect 1o the termination Eor’ this Ledsw,here
herewith ! Do !
i0 Real Property Taxes : R F

10.1 Definitions. As used herein, the tarm "Real Property Taxes'
ordinary or extracrdinary or rental fevy E ‘ : 3
upon or levied agamst any al 2
leasing, by any authonty having tha diwect or nar

< e 2 dusiruction i

mys <
wave fne provisions . of any oresent or future statute te the extent mconsistent
; . |

or and

ment; reai estate. general. special,

heenge fos

mpo

iness
and wh
1

o

Or 2em

o the Promat address

the proceads so generated are lo be applied by the city, county or cther Io taxing authonty 3 L Project s lovated. . "Real
Property Taxes" shail also include : Cfee charge, of ary nc M eLents occuiiny Jurng
the term of this Lease. including but nol lunded 1o Re ownershio of the Pigject. - L Helgs) ants therzon, andar fe ey

or assessed on machinery or gquipment provided ¢

10.2 Payment of Taxes. Except
Project, and said payments shail be inciuged in in2
03 Additional Improvements Og

wCrk sfigeis as being caused by addiional improver
siher lessees.  Netwithstanding P

placed upon the Premises by L
subsequent to the 2xscution of thi v AR
10.4 Joint Assessment. if the

B W

I

e an gquitatle

arcportion of the Real Property Taxes for all of the land mined by
Lessor from the respecuve valuations assigned in the asse Lessor's
reasonable determination thereof. in good faih. shail be zzncl
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10.5 Personal Property Taxes. Lessee shall pay prior to delinquency alil taxes assessed against and levied upon Lessee Owned
Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all personat property of Lessee contained in the Premises. When
possible, Lessee shall cause its Lessee Owned Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and ail other personal
property to be assessed and billed separately from the real property of Lessor. If any of Lessee's said property shail be assessed with Lessor's real
property, Lessee shall pay Lessor the taxes attributabie to Lessee's property within 10 days after receipt of a written statement setting forth the taxes
applicable to Lessee's property.

11, Utilities and Services.

111 Services Provided by gsor sha)l provide heating ventilation, air cdnditioning, reasonable amounts of electricity for
normal lighting and office machines, water forireasonable and nogmal drinking\and lavatory use in conn ction with an office, and replacement light bulbs
and/or flucrescent tubes and ballasts for standlard overhgad fixtdres. Lessor shall at-a-prcvvdmamtorla services to the Premises and Common Areas 5
times per week, excluding Building Holidays, jor pursu the attachgd i rial scheduie, if any. Lessor shall not, however, be required to provide
janitorial services 1o Kitchens or storage areas|includedAvi e Pre

11.2 Services Exclusive to Lessee. 3l pay/for ail water,|gas. heat, light, ppwer, telephone and other utilities and services

specially or exclusively supplied and/or metefed exclusively to the Premises or to Lessee, together with any taxes thereon. If a service is deleted by
Paragraph 113 and such service is not separately metered to the Premises. Lessee shali pay at Lessor's option. either Lessee’s Share or a reasonable
proportion to be determined by Lessor of all charges for such jointly metered service

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

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

11,5 [nterruptions. There shall be no abatement of rent and Lessor shafl not be liable in any respect whatsoever for the inadequacy
stoppage. interruption or discontinuance of any utilily or service due to rnot, sirike, labor dispute, breakdown, accident, repair or other cause beyond
Lessor's reasonable control or in cooperation with governmental request or directions
12 Assignment and Subletting

121 Lessor's Consent Required

(a) Lessee shall not voluntarily or by operation of iaw assign, transfer, mortgage or encumber {coliectively. "assign or assignment”)
or sublet all or any part of Lessee's interest in this Lease or in the Premises withoul Lessor's prior written consent

(b) Unless Lessee is a corporation and s stock is publicly traded on a national stock exchange. a change in the contral of Lessee
shall constitute an assignment requiring conseni.  The transfer, on a cumulative basis. of 25% or more of the voting control of Lessee shall constituie a
change in contrel for this purpose

(c) The involvement of Lessee or its assets 1 any transaction, or sefes of transactions {by way of merger, sale. acquisition,
financing, transfer, ieveraged buyout or otherwise), whether or not a formal assignment ar hypoihecation of this Laase or Lessee's assels cecurs, which
results or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the time of the
execution of this Lease or at the time of the mostrecent agsig ﬂr@nt to whi¢h Lessof has consenled an] as it exists immediately prier to said transaction
or transactions constituting such reduction, whichevenwas or is gheater, sV\aN be considered an assignment of this Lease to which Lessor may withhold
its consent. "Net Worth of Lessee” shall mean the net Wworth of/,’Lesse:e’ (e‘)gc\udm[; any guarantors) é:aslabiwihed under generally accepted accounting

/ / \

principles

a noncurable Breach without the necessity qf any notite iénd grace p,éﬁod—ﬂ\ Legsor elects to reat ;Buch unapproved assignment or subletting as a
noncurable Breach, Lessor may either: (i) terminate this Liasé or () tfipon 30 d\a\ys lritten notice. increase the monthly Base Rent to 110% of the Base
RPent then in effect. Further, in the event of lech Sreach and Tr\ema! adjustment, ‘v\")?!he purchase pricelof any option to purchase the Premises held by
Lessee shall be subject tc simitar adjustment {0 110% of the pr\ce\pre\/\ous\y in sffect. and (i} all fixed and non-fixed rental adjustments scheduled dunng
ihe remainder of the Lease lerm shall be increased to 110% of the scheduied adjusted rent
(e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be imited 1o compensatory damag
{f) Lessor may reasonably withhold consenl to a proposed assignment or subletting if Lessea s in D

g \
e / | — | .
{d) An assignment or subletting wwt.**om—co’nsem shall. at Dgsscf‘s optien. be a DerLth curable after natice per Paragraph 13.1(c), or

andfcr injunctive reliet
auit at the time consent s

requested
or less, to be usad by a thid

{g) Notwithstanding the foregomng, allowing a diminimus gortion of the Premuses. + 2. 20 square
party vendor in connection with the installation of a vending machine or payphone shall not constitute a subleting
122 Terms and Conditions Applicabie to Assignment and Subletting

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

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

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

(d) In the event of any Default or Breach by Lessee, Lessor may preceed direclly against Lessee, any Guarantors or anyone else
responsible for the performance of Lessee's obligations under this Lease, ncluding any assignee or sublessee, without first exhausting Lessor's
remedies against any olher person or entity responsible therefore to Lessor, or any securty heid by Lessor

{e) Each request for consent lo an assignment or subletting shall be n writing, accompanied by information refevant to Lessar's
determination as to the financial and operational responsibility and apprepriateness of the oroposed assignee or sublessee, including but not limted to
the intended use and/or required modification of the Premises, if any, together with a fee of 3500 as consideration for Lessor's considering and
processing said request. Lessee agrees to provide Lessor with such other or zddiional nformation ana/er Jocumentation as may he reascnably
requested. (See also Paragraph 36)

(fy Any assignee of or quT'ess\ee under=s Lease sipall, by rgaso SRUNG SUCTTassIignment, entenng 1ilo such sublease or
entering nto possession of the Premises or a;ny pomo\n lh}ereof “a‘e deemrlzc“to navé assumed and agreed to conform and comply with each ang everny
term. covenant, condition and obligation hereih to be ohsefved or serformed by Lessee dunng th cf sad assigihment or sublease, other than such
obligations as are contrary t© or inconsistent wih provisidng ot an Assignment ur suplease o wnicn Les

{g) Lessor's consent tc any ass‘.gdmgg,cr sub!e(;‘?ng shall ndt-transterto the assignee or sutlessee any Option granted o the
criginal Lessee by this Lease unless such trarjsfer s sosc:r‘}'ca\iy tonserjlaciic;cg Ledsor inwnting (SzeiParagraph 29 2

123 Additional Terms and Condition$ Applicable tg Subletting | The iollowing terms 2nd conditons shall apply 16 any subleling by
2ssee of all or any pan of the Premises and shall be/deemed ncluded in all sublgages under this Lea s whethar or not ssly incorporated theram
ia) Lessee hereby asswghs“'a/nd transfers 0“Legsor all of Ldssee's nteres! n ait Rent payavie on any sublease. and L
<t such Rent ana apply same toward Lessae's obligations undec this e provided, howeve ntl 2 Breacn shall occur in the |
ssee’s obiigations, Lessae may collect said Rent. inthe & i
such excess shall be refunded to Lessee, Lessor shall not, by rzascn
collection of Rent, be deemed habie to the subigsses B 3 2 > ns 1o 8
Lessee hereby irrevocably authonzes and dirscis & e from ! ar stating that a
performance of Lessae's obligations under this Leas
any such notice frem Lesseor and fpay all Rent
any claim from Lesses tc the contra
iblIn the

—
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13 Default; Breach; Remedies
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13.1 Defauit; Breach. A "Defauit” is defined as a failure by the Lessee to comply with or perform any of the terms, covenants,
conditions or Rules and Regulations under this Lease. A ™ Breach” is defined as the occurrence of one or more of the following Defaults, and the farlure

of Lessee to cure such Default within any applicable grace period
(a) The abandonment of the Premises; or the vacating of the Premises without providing a commercially reasonable level of

security, or where the coverage of the property insurance described in Paragraph 8.3 is jeopardized as a result thereof, or without providing reasonable
assurances to minimize potential vandaiism -

concerning any guaranty andfor Guarantor, {(vi-afly document requested under Paragraph 41, (viii) material data safety sheets (MSDS), or (ix) any other
documentation or information which Lessor may reasonably require of Lessee under the terms of this Lease. where any such failure continues for a
period of 10 days following written notice to Lessee

(e) A Default by Lessee as to the terms, covenants. conditions or provisions of this Lease, or of the rules adopted under Paragraph
2.9 hereof. other than those described in subparagraphs 13.1(a), (b} or (c), above, where such Default continues for a period of 30 days after written
notice; provided, however, that if the nature of Lessee’s Default is such that more than 30 days are reasonably required for its cure, then it shall not be
deemad to be a Breach if Lessee commences such cure within said 30 day period and thereaiter diligently prosecutes such cure to completion

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

(g) The discovery that any financial statement of Lessee or of any Guarantor given to Lessor was materiaily faise

(h) if the perfcrmance of Lessee’s obligations under this Lease is guaranteed. (i) the death of a Guarantor, (i) the termmnation of 2
Guarantor's liability with respect to this Lease other than in accordance wilh the terms of such guaranly, {in) a Guarantor's bacoming insoivent ol \he
subject of a bankruptcy filing, (iv) a Guarantor's refusal to honor the guaranty, or (v} a Guarantor's breach of its guaranty obligation on an anticipatory
basis, and Lesses's failure, within 80 days following written notice of any such event, to provide written alternative assurance or securtty, which, when
coupled with the then existing resources of Lesses, equals or exceeds the combined financial resources of Lessee and the Guarantors that existed at

the time of execution of this Lease
132 Remedies .. If Lessee faiis to perform any of its affrmative duties or sbhgations, within 10 days atter written nouce {or In case of an
emergency, without notice), Lessor may, at its option, perform such duty or obligation on Lessee’s pehalf, mciuding but not limited to the obtaining ot
reasonably required bonds, insurance policies~ar governmeatal licenses, pgrmits orapprovals. Lesses shall pay to Lessor an amount equal to 115% of
the costs and expenses incurred by Lessor suéh\gsrf Irmante upon VQ'C ipt of an inveice therefor| In the event of a Breach, Lessor may, with or
without further notice or demand, and without jimiting Less¢r in (he\exermsé any nfjht or remedy which Lessor may have by reason of such Braach
(a) Terminate Lessee's 'xght o p\ session of the remises By any {awful mear15, in which case this Lease shail terminale and
Lessee shall immediately surrender possessmln to Lessqr r!n/suc/h even! Lessbr shdilbe_entilled to recover from Lessee: (i} the unpard Rent which had
been earned at the time of termination: {iij the worth at the{ime of awatd of tn an‘qfoum oy which the lmpa‘d rent whicn would have bear
termination until the time of award exceeds the amount/of §u\5(w rental \¢ss that I}qe Lessee proves could have been reasonably avoided: (i) the worth at
the time of award of the amount by which the noalg//enl fpr the, balaryce of the (!-:»\rml‘ afier the time ¢f award exceeds the amount of such rental ioss that
the Lessee proves could be reasonably avoided,-and {iv) any olher amount necessary to compensate Lessor for ail the detnent proximately caused by
the Lessee's failure to perform its obligations under this Lease or which in the ordinary course of things would be fikely to resull therefrom. including burt
not limited to the cost of recovering possession of the Premises. expenses of reletting, mcluding necessary renovation and alteration of the Premises,
reasonable attorneys' fees, and that portion of any leasing commission paid by Lessor n connachon with this Lease applicable to the unexpired term of
this Lease. The worth al the time of award of the amount referred to in provision (i} of the immediateiy preceding sentence shall be computed by
discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the time of award plus
one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shail not waive Lessor's nght te recover damages under
Paragraph 12. If termination of this Lease is obtained through the provisional remedy of unlawiul detainer, Lessor shalf have the right to recover in such
proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the nght to recover ail or any part thereof in a separate
sult. If a notice and grace period required under Paragraph 13.1 was not previously given. a notice to pay rent or quit, ar to perform or quit given to
Lessee under the unlawful detainer statute shall also constitute the notice required by Paragraph 131 In such case. the applicable grace penod
required by Paragraph 13.1 and the unlawful detainer statute shail run concurrently, and the failure of Lessee to cure the Defauit within the greater of the
two such grace periods shall constitute both an uniawful detainer and a Breach of this Lease entitling Lessor to the remedies provided for i thes Lease
and/or by said statute
(b) Continue the Lease and Lessee's right to possession and recover the Rent as it oecomes due, inwhich event L
or assign, subject oniy to reasonable limitations. Acts of maintenance. efforts o relet. and/or the appointment of a receiver lo prot
nterests, shall not constitute a termination of the Lessee’s right to possession
(c) Pursue any other remedy now or hereafter availabie under the laws or judicial decisions of the state wheremn the Premises are
located The expiration ofr termination of this Lease and/or the termination of Lessee’s right to possession shall not relieve Lessee from liability under
any indemnity provisions of this Lease as to matters occurring or accruing dunng the term nerect or oy reasen of Le s occupancy of the Premises
133 inducement Recapture Any agreement for free or abated rent or other charges. or for the aving or paying by Lessor lo or for
Lessee of any cash or other bonus, inducement or consideration for Lessee’s entering into this Lease, ail of which concessions are hereinafter referred
to as “Inducement Provisions ", shall be deemed conditioned upon Lessee's full and faithful performance of all of the terms. covenants and conditions
of this Lease. Upon Breach of this Lease by Lessee. any such inducement Provision_shall automaticaily be deemed deleted from this L=2ase and of no
further force or effect, and any rent, other (ﬁar\ge bonus, in 'gement o(“@ons@a“ratnon theretofore #baled given or pard by Lessor under such an
inducement Provision shall be immediately dtle and payatye by Le‘ssee toLassor. nbtwithstanding any subsequent cure of smd Breach by Lesses  The
acceptance by Lessor of rent or the cure of the Breacg which imitlated the dberauc{n of this paragraph shall not be 2 o the
provisions of this paragraph uniess sgecifically so siated\m‘wrmgg/by Lessor atthe ‘u‘rgg of such acceptance
13.4 Late Charges. L2sseg hereby fac#qyo?vledges hat iate pa&mem by Lassee f;of R
centemplated by this Lease, the exact amoun which/wil] Be extremefy JifficUit to ascenam  Such s 2 1ot
accounting charges, and tate charges which Emay ce/fmp%%é\upon {{essor by ‘amyj Lender. Accordingly, of any Rent shall no
within § days after such amount shall be due, E”j g '/alhcuii Ny r\eguue/ment for notice to N & shall mmediately pay tol
charge aqual to 10% of each such cverdue amount cr $100, whichever is greater Gres hal such iate Snarge reprasents a fair and
reasonabie a2stmate of the costs Lasser will incur by reason of such jate payment
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diligently pursued (10 completion

(b} Performance by Lessee on Behalf of Lessor inthe 2+
after receipt of said notice, of if having commeanced said cure they do nat diligently ¢

2d, nowever, that if
not te in breacn f

PAGE @ OF 12 [

INITIALS INITIALS

©1999 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM OFG-2-5/05E



11

Lessee's expense and offset from Rent the actual and reasonable cost to perform such cure, provided however, that such offset shait not exceed an
amount equal to the greater of one month's Base Rent or the Security Deposit, reserving Lessee's right to seek reimbursement from Lessor for any such
expense in excess of such offset. Lessee shall document the cost of said cure and supply said documentation to Lessor

14 Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise
of said power {collectively " Condemnation”), this Lease shall terminate as to the part taken as of the date the condemning authority takes title or
pessession, whichever first occurs.  if more rentable flogr area ¢ ises—onToTe” than 25% of Lessee’s Reserved Parking
Spaces, if any, are taken by Condemnation, [Lessez\may| at Lessee's optign, to be exercised in writing within 10 days after Lessor shall have given
Lessee written notice of such taking (or in the absenge ithin 10 [days after the contlemning authority shall have taken possession)
terminate this Lease as of the date the condemning aulhqrity takés sucli posgessidn. If Lessee does|not lerminate this Lease in accordance with the
foregoing, this Lease shail remain in full forcg and effegt he porfon of the Fremisesremaining| except that the Base Rent shall be reduced in

proportion to the reduction in utility of the Premises cayis tiod. Condemnation gwards and/or payments shall be the property of
vajue of the leaseholg, the value of the part taken, or for severance

damages; provided, however, that Lessee shall be-éntitled toNany ¢ mpensahnii or Lessee’s relocalion expenses, loss of business goodwill and/or
Trade Fixtures, without regard to whether o this Lease is\erminated pursuant to the provisions of this Paragraph. All Alterations and Utility
Installations made to the Premises by Lessee. for purposes of Condemnation only, shall be considered the property of the Lessee and Lessee shall be
entitled to any and all compensation which is payable therefor. In the event that this Lease is not terminated by reasaon of the Condemnation. Lessor
shall repair any damage to the Premises caused by such Condemnation
15 Brokerage Fees

151 Additional Commission. In addition to the payments owed pursuant to Paragraph 1.10 above, and unless Lessor and the Brokers
olhenwise agree in wniting, Lessor agrees that. (a) if Lessee exercises any Option. (0) if Lessee acquires from Lessor any rigitts to the Premises or other
premises owned by Lesscor and located within the Project, {c) if Lessee remains in possession of the Premises, with the consent of Lasser, after the
axpiration of this Lease, or {d} f Base Rent is increased, whether by agreement or cperation of an ascalation clause herein, then, Lessor shall pay
Brokers a fee in accordance with the schedule of the Brokers in effect at the time of the execution of this Lease

152 Assumption of Obligations. Any buyer or transferee of Lessor's interest in this Lease shall be deemed to have assumed Lessor's
obligation hereunder. Brokers shall be third party beneficiaries of the provisions of Paragraphs 1.1G, 15, 22 and 31, if Lessor fails to pay to Brokers any
amounts due as and for brokerage fees pertaining o this Lease when due, then such amounts shall accrue Interest In addition, if Lessor fads to pay
any amounts to Lessee's Broker when due, Lessee's Broker may send written notice to Lessor and Lessee of such failure and if Lessor fads to pay such
amounts within 10 days after said notice, Lessee shall pay said monies to its Broker and offset such amounts against Rent. In addition, Lessee's Broker
shall be deemed to be a third party beneficiary of any commission agreement entered into by and/or between Lessor and Lessor's Broker for the timited
ourpose of collecting any brokerage fee owed

1583 Representations and Indemnities of Broker Relationships . Lessee and Lessor each represent and warrant to the other that it
has had no dealings with any person, firm, broker or finder (other than the Brokers, if any) in connection with itus Lease, and that no one other than said
named Brokers is entitled to any commission or finder's fee in connection herewith. Lessee and Lessor do each hereby agree to indemnify, protect.
defend and hold the other harmless from and against liability for compensation or charges which may be claimed by any such unnamed broker. finder oi
other similar party by reason of any dealings or actions of the indemnifying Party, including any costs. expenses. attorneys’ fees reasonabily mcurred with
respect thereto
16 Estoppei Certificates I T~ A ;

(a) Each Party (as “Respond?ng Party") skall withiy {0 days| after written noticg from the other Parly (the " Reqguesting Party™)
execute, acknowledge and deliver to the Requesting Rarty a statément ifi wyiting 1 form similar to the then most current * Estoppel Certificate” form
published by the AIRCommercial Real Esta‘e Assoc:a‘ﬂlorl pius/’éuch gdditipnal utformahon com’xrmpnom and/or statements as may be reasenahly
requested by the Requesting Party | | 7 / Y — |

{b) If the Responding Pa‘py shall fail 'E(execule or/deliver the Estopgel Certmcalq within such 10 day peniod, the Requesting Party

may execute an Estoppei Certificate stating jthat: {i) the |ease is In full force ‘;amd effect without mogmcatmn axcepl as may be represented by the
Requesting Parly, (i) there are no uncured d faultsm/ihe t eqbestmg,rpany‘s per‘(on}nance‘ and (i) if Léssor is the Requesting Party, not mere than ane
month's rent has been paid in advance. Pros tije purchasers ‘and éncumbrancers may rely upon thel Requesting Party's Estoppel Certificate, and the
Responding Party shall be estopped from denying the truth of the facts contained in said Certificate

(c) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof. Lessee and all Guarantors shall deiiver to nny
potential lender or purchaser designated by Lessor such financial statements as may be reasonably required by suc tender or purcha mnchuding dut
not limited to Lessee's financial statements for the past 3 years. All such financial statements shall be received by Lessor and such lender or purchaser
in confidence and shall be used only for the purposes herein set forth
17 Definition of Lessor. The term “Lessor’ as used herein shall mean the owner or owners at the ime n guestion of the fee itle to the
Premises, or, if this is a sublease, of the Lessee's interest in the prior lease. In the event of a transfer of Lessor's ttle or nterest in the Premises or this
Lease, Lessor shall deliver to the transferee or assignee (in cash or by credit) any unused Secunly Deposit held by Lassor Except as provided in
Paragraph 15, upon such transfer or assignment and delivery of the Secunity Deposit, as aforesaid, the prior Lessor shall be relieved of all labdity with
respect o the obligalions and/or covenants under this Lease thereafter to be performed by the Lessor. Subject (o the feregong, the abligations andicr
covenants in this Lease to be performed by the Lessor shall be binding only upon the Lessor as herginabove defined

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

19 Days. Unless otherwise specifically indicated to the contrary, the word " days” as used in this Lease shall mean and refer (o calendar Jays

20 Limitation on Liability The obligations of Lessor under this Lease shall not constilute personal obligations of Lessor of s partners,

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

21 Time of Essence. Time is of the essence with respect 1o the performance of ail obligations o be performed or cbserved by the Paties under
this Lease
22 No Prior or Other Agreements; Broker Disclaimer . This Lease contains all agreements between the Parties with respect (o any matter

mentioned herein, and no other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lessee each represents and
warrants to the Brokers that it has made, and jselying solqu\u,pon‘ its own }nvesllgauw;henalu@,qugmy, character and financial rasponsibility of
the other Party to this Lease and as to the usd, nature, quality and character'of the Premises. Brokers have no responsibilily with respect thereto or wath
respect to any default or breach hereof by either Par‘«)\& The Hab\h\y (mc\udmg courticosts and attorneys’ feas) of any Broker with re o n2gotiation
execution. deiivery or performance by either essor or [\es‘see under ih\s,vLeage or any amendment or not O siail Se dnuted W oan amount
up o the fee received by such Broker pursuant to this| Lbase. provided. however|tha h Brokess labdity shall not be
applicable to any gross nagligence or willful misconduct éf‘ \A/CW Broker *

Cauen

2 Notices i . .
231 Notice Requirements Al notices séquired on permpted by ths Lease
Dy hanrd or by Couner: or may & lari G of ragisterad
¥ ; S

and snail ce J

[N

Ing
232 Date of Notice Any nctica sent ©
shown on the recaist ¢ date s shown, U K 30

tfied mail raturi r

iransmission of similar means snall b2

orovided 2 copy is aiso deli

tbusiness 43y
Waivers

SGI'S CONSENT 10, OF AEDT
or similar act by L
e aceeptan
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which such statements and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by Lessor at or before the time

of deposit of such payment
25 Disclosures Regarding The Nature of a Real Estate Agency Relationship.
(a} When entering intoa discussion witha real estateagent regarding areal estate transaction, a Lessor orLessee should

from the outset understand what type of agency relationship or representation it has with the agent or agents in the transaction Lessor and Lessee

acknowledge being advised by the Brokers in
listing agreement Ei(h the Lessor acts as the agent for the Lessor
To the Lessor. A fidusiary duty of utmost care, integrity, honesty, and

0] Less;
only. A Lessor's agent or subagent has the
loyalty in dealings with the Lessor. To the ercise of reasonathle skills and care in performance cf the agent's
duties. b. A duty of honest and fair dealing a Factsknown to the agent materially affecting the value or desirability
of the property that are not known to, or withi h of, the Parties. An agent is not obligated to reveal to either Party
any confidential information obtained from the| ot involve\thel affirmative duties get forth above

(i Less) lAn agent cz(r)\ agree ta agt as agent for the llessee only. In lhese situalions, the agent s not
the Lessor's agent, even if by agreement the ‘'agent may réceive on‘/pensallon fo éer\/rcas rendered, dither in full or in part from the Lessor. An agent
acting only for a Lessee has the following affirmative obligations. To the Lessee. A fiduciary duty of utmost care, integrity, honesty, and loyalty in
dealings with the Lessee. To the Lessee and the Lessor:  a. Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A
duty of honest and fair dealing and good faith. c. A duty to disclose all facts known (o the agent materially affecting the value or desirability of the
property that are not known to, or within the diligent attention and observation of, the Parties. An agent is not obligated to reveal to either Party any
confidential information obtained from the other Party which does not involve the affirmative duties set forth above

(iii) Agent Representing Both Lessor and Lessee. A real estate agent, either acting dicectly or through one or more:
associate licenses, can legally be the agent of both the Lessor and the Lessee in a transaction, but only with the knowledge and consent of both the
Lesscr and the Lessee. In a dual agency situation, the agent has the following affirmative obligations to both the Lessor and the Lessee’ a A fiduciary
duty of utmost care, integrity, honesty and loyalty in the dealings with either Lesser or the Lessee. b Other duties to the Lessor and the Lessee as
stated above in subparagraphs (i) or {ii). In representing both Lessor and Lessee, the agent may not without the express permission of the respective
Party, disclose to the other Party that the Lessor will accept rent in an amount fess than that indicated in the listing or that the Lessee is willing to pay a
higher rent than that offered. The above duties of the agent in a real estate transaction do not relieve a Lessor or Lessee from the responsibility to
protect their own interests. Lessor and Lessee should carefully read all agreements to assure that they adequately express their understanding of the
transaction. A real estate agent is a person qualified to advise about real estate If legal or lax advise is desired, consuit a competent professionat

{b) Brokers have no responsibility with respect to any default or breach hereof by either Party The Parties agree that no

lawsuit or other legal proceeding involving any breach of duty, error or omission relating o this Lease may be brought against Broker more than one year
after the Start Date and that the liability (including court costs and altorneys' fees), of any Broker with respect to any such lawsuit and/or legal pr()(‘u‘d\ﬂg
shall not exceed the fee received by such Breker pursuant to this Lease; provided, however, that the feregoing limitation on each Broker's fiability shiil
not be applicable to any gross negligence or willful misconduct of such Broker

{c) Buyer and Seller agree to identify to Brokers as "Conficenual” any communication o information giv i
considered by such Party to be confidential
26 No Right To Hoidover l.essee has no right to retain possession of the Premises or any part thereof beyond the expiralion or lerminaton of

In the event that Lessee holds ove\‘her the asg F Rent shall bg increassed-to150% ofihs-BassRent applicable immediately precedmny the

this Lease

expiration or termination. Nothing contained Herein \Qail b conS‘.(ued as cpnserh by Lessor to any hoic{ing over by Lessee

27 Cumulative Remedies  No remedy or elechon erpundfsr shall/be\deemed exclusive but shqu‘ wherever possible, be cumulative with all other

remedies at law or in equity \ J \ ‘r

28 Covenants and Conditions; Con%truchon of greement /AH provisigns of this Lease t¢ be observed or performed by Lessee are both
nsidered 5 part

covenants and conditions. in conslruing this tease, al ne%ﬂmqs and titles are ror the convenience of m‘e Parties only and shail not be
of this Lease  Whenever required by the confext, the ging 1é( shall inglude the plural and vice versa. This Lease shall not be construed as if prepared
by one of the Parties, but rather according to ifs far meaning as\a who/e as if both Parties had prepared it

29 Binding Effect; Choice of Law This-tBase snbll be bmdlng upon the Parties, therr personal representatives, successors and assigns and be
governed by the laws of the State in which the Premises are located. Any litigation between the Parties hereto cencerning this Lease shali berutinted in
the county in which the Premises are located

20 Subordination; Attornment; Non-Disturbance

201 Subordination. This Lease and any Opticn granted hereby shall be subject and subordinate to any g
of trust, or other hypothecation or security device (collectively, " Security Device"), now or hereafler placed upor the Prem
made on the security thereof, and to all renewals, modifications, and extensions thereof Lessee agrees that the hofders ot any such S ity O
(in this Lease together referred to as "Lender") shall have no liabiiity or obligation to perform any of the obligations of Lassor unded this Lease  Any
Lender may 2lect to have this Lease and/or any Option granted hereby superior to the lien of its Securily Device by gving witten notice thereof o
Lessee, whereupon this Lease and such Options shall be deemed prior to such Security Device, notwithstanding the relative dates of the documentation
or recordation thereof

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

30.3 Non-Disturbance. With respect {o Securily Devices enlered nto by Lessor aiter the executon of this Lzase. Lesses's
subordination of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a " Non-Disturbance Agreement™ from
the Lender which Non-Disturbance Agreement provides that Lessee’s possession of the Premises. and this Lease. including any options to extend the
term hereof, will not be disturbed so fong as Lessee is not in Breach hereof and attorns to the record owner of the Premuses. Further within 50 Jdays
after the exacution of this Lease. Lessor ShalL‘ se its ﬁon‘umn\aailv reason\aule Sﬁc.c.s_‘.acz‘.amﬁ_sl.:allxs.x_mal.z,e Agreement from the holder of any
pre-existing Security Device which s secured |0y the-Premises, I the eventhat Lessor is unable to pravide the Non-Disturdan: 2ement withm sa
50 days, then Lessee may, at Lessee's ”Dll?ﬂ dvﬂc’iy c?ntac‘ Lender and\auemqt o negotiate for 7:6 axecution and delvery of a Non-Listurbance
ement \ ;

30.4 Self-Executing. The ag“{eemen's %omamed n this Paragmoh So,st_ﬂ: 5
provided, however, that. upon written requ 254 from Lesgofor a Lcnder’luonnechon with a sale, fina
L or shall execute sucn further wrtings as pav be rassnnabw requirgd to separatgly dc
Agreament provided for herein | 7 i \ i ‘

Attorneys' Fees i any Party or Bigkertrngs an aciico of proceeding ivo
rights nereunder, the Prevailing Panty (as hereafler delined) in any such proc
ys' fees  Such fess may be awarded in the same suit or recovered 0 3 separ
isfon or judgment. The term, “Prevailing Party " shall include. without imitatic
L,gm as 'he case may be, whethar by compromise, settlement. judgment, or the acandc
award shall not b2 computed In accordance with any court fee schadule
uH“G In addition, Lessor ilbe emt-eo o altorneys' fz2es,
nnection th

una easas, Neigage
5.t any and ail

R

')(r'vr.w\e at

2VICES. PIPES and o
All such acuvites bmu e
acr parmit (o Se conduc!
3 of reasonable in de
ses ordinary "Fer Sale” signs at any

misas IS0
mit 20 auchon

and orainary "For Le

or 2ther

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

36 Consents. Except as otherwise provxded herein, wherever in this Lease the consent of a Party is required to an act by or for the other Party,
priablecosts -ard-expenses (including but not limited to architects’

response to, a reguest by Lessee for any Lessor consent, including
8 Hazardous Substance, shall be paid by Lessee upon receipt of an
ment or subletting] shall not constitute an acknowledgment that no
da-warrerof any then existing Default or Breach, except as may be
ailure (o specify herein any particutar condition to Lessor's consent
e df consent o/ such fuither or other conditions as are then reasonable with reference to the
th eve\r\t that/either Party disagrees with any determination made by the other hereunder and

but not limited to consents to an assignment,
invoice and supporting documentation therefs
Default or Breach by Lessee of this Lease estis, nor s
otherwise specifically stated in writing by Lessar at the
shall not preclude the imposition by Lessor at the ti
particular matter for which consent is being given

reasonably requests the reasons for such detertfiination, 'the déterrining party shall fumish its reasons in writing and in reascnable detail within 10
business days following such request
37 Guarantor

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

Estate Associaticn
372 Default [t shall constitute a Defauit of the Lessee if any Guarantor fails or refuses, upon request to provide: (a) 2vidence of the

execulion of the guaranly, including the authonty of the party signing on Guarantor's behalf to obligate Guarantor, and in the case of 3 corporate
Guarantor, a certified copy of a resolution of its board of directors authcrizing the making of such guaranty. (b) current financial statements, (c; an
Estoppel Certificate, or (d} written confirmation that the guaranty is still in effect

38 Quiet Possession. Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on Lessee's
part to be observed and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term hersof
39 Options. !f Lassee is granted an Option, as defined below, then the following provisions shall apply

391 Definition. “Option” shail mean: (a) the right to exiend the term of or renew this Lease or lo extend or renew any lease that Les

has on other praperty of Lessor: (b) the right of first refusal or first offer to lease either the Premises or other property of Lessor {¢) the right to purchase
or he right of first refusal to purchase the Premises or other property of Lessor

30.2 Opticns Personal To Originat Lessee . Any Option granted to Lessee in this Lease 1s personal to ihe onginal Lessee,
be assigned or exercised by anyone other than said oniginal Lessee and only while the original Lessee is in full possession of the Prennse
requested by Lessor, with Lessee certifying that Lessee has no intention of thereafter assigning or subletting

39.3 Multiple Options. In the event that Lessee has any multiple Options to exlend or rengw this Lea i O
exercised unless the prior Options have been validly exercised
39.4 Effect of Default on Options
{a} Lessee shallhave no right tcexercise an Option: (1) dunng the periodcommencing with the giving of any notice fllefaalt and

see) i}

continuing until said Default is cured, (ii} during the period of time any Rent is unpaid (without regard to whether nolice thereof is given Less
during the time Lessee s in Breach of this Leese\or {iv} \rﬁhe\event that Lgssee hasbeengivenmr—3-ormerenotices of separate Defauit, whether or not

the Defauits are cured, during the 12 month pernod m‘}med»;}tely p}acecmg the e(erm%e of the Gption |
(b) The period of time wiftun which ar* Optionjmay oa D*)exerc sed shall not be exterided or enlarged by reason of Lessee’s nabilty to

exercise an Oplion because of e provisions bf Paragraph|39 4(ay. / |

{c) An Option shall lermw{wa e and bé &f o rther f ru,e O\eﬁequM¢(hs(anGxng {essee’s due and tumely exercise of the Opton

after such exercise and prior 0 the commengement of k\ extended ’emﬂnp!etlon of the purrhase i) Lessee faiis to pay Rent for a period ot 340
days after such Rent becomes due (without aiy necesm{y of bessor to /glve notrc% Ihérecf or (i) if LDS‘%EL‘ commits a Breach of this Lease

40 Security Measures. Lessee hereby acxpéw iges that the Rent payab!é to Lessor hereungler does not include the cost of guard service
other security measures, and that Lessor sha-rave no o ligation wHatsoever to Drowde same. Lessé€e assumes all responsibility for the protecticn or
the Premises, Lessee, its agents and invitees and their propery from the acts of third parties. in the event. however. that Lessor should elect 1o provide
security services. then the cost thereof shall be an Operating Expense
41 Reservations

{a) Lessor reserves the right {i) to grant, without the consent or joinder of Lessee, such sasements, rights and Jedicatias that

Lessor deems necessary. (i) to cause the recordaton of parcel maps and restrictions, (iii) to create and/or install new utiity raceways, s ong as s
easements, rights, dedications, maps, restrictions. and utility raceways do not unreasonably interfere with the use of the Premises by L2ssee  Lessy
may also. change the name, address or utle of the Building or Project upon at least 90 days prior written notice: provide and install. at Lesse
expense. Building standard graphics on the door of the Premises and such portions of the Common Areas as Lessor shail reasonably deem apprognate,
grant to any lessee the exclusive nght to conduct any busingss as long as such exclusive right does not conflict with any rights expressly guen heran,
and to piace such signs, notices or disptays as Lessor reasonably deems necessary or advisable upon the roof, exterior of the Building or the Project or
on pole signs in the Common Areas. Lessee agrees 10 sign any documents reasonably requested by Lessor to effectuate such rights.  The obstruction
of Lessee’s view. air, or light by any structure erected in the vicinity of the Building, whelher by Lessor or third parties. shall in no way affect this Lease o

impose any liability upon Lessor.
b} Lessor also reserves the right to move Lessee to other space of comparabie size inthe Building or Project  Lessor must provide

at least 45 days pricr written notice of such move, and the new space must contain improvements of comparable quality to those contained withan the
Premises Lessor shall pay the reasonable out of pocket costs that Lessee incurs with regard to such refocation, including the expenses of moving and
necessary stationary revision cosis. In no event, however, shall Lessor be required to pay an amount in excess of two months Base Rent. Lessae may
not be relocated more than cnce during the term of this Lease

{c) Lessee shall not: {i) use a representation (photographic or otherwise) of the Building or Project or their names
with Lessee's business; or (i) suffer or permit anyone, except in emergency, to go upon the roof of the Building
42 Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money tc be paid by one Party to the
the provisions hereof, the Party against whom the obligation ta pay the money is asserted shall have the nght to make payment "under protest” and such
payment shall not be regarded as a veiuntary payment and7ﬁe‘e shail survige the nghi on the part of Sald Party to inslitute suit for recovery of sucn sum
If it shall be agjudged that there was no ‘cgaf obligation Dn the\par* of sa\d Parly lo pay such sum of an/ part meruo( said Part il oe antitled
recover such sum or so much thereof as it waa not legally .1equ. sdjto pay /A ‘ﬁarlv wf‘o does not mitiat : inder profer
within 6 months shail be deemed lo have waived its nghit protes( such payment. |
43 Authority; Multiple Parties; Execunon | \‘ T"*A’
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yu) ums Leasexs exaciill ‘“'/Hmre .h:r ode person Qreml‘/ as "
liaple hersunder. 1t is agr that any one of the named Lassess shall be empowe
ancilany therslo and buid all of he named Lessees. and Lessor may rely on tha same 3s 4 aif of ihe
ic) This Le may be ted by the Parties in counterpans, 2ach of wnich shalt
shall constiiuie one and the same instrument
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47 Waiver of Jury Tnal THE PARTIES HEREBY WAIVE THEIR ‘?ESPE"TIVE RIGHTS TO TRVAL BY JURY IN ANY ACTIOMN OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT
48 Mediation and Arbitration of Disputes. An Addendum requiring the Mediation st e Hies

andfor Brok ansing ut cf this L ease J is M isnct attached tc this Lesse
49 Americans with Disabilities Act  Since compliance with the Americans with Uisaoi
of the Premises, Lesscr m sentation as (o whether or not tne Premises

28 NC warranty or
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that Lessee's use of the Premises requires modifications or additions t
such necessary modifications and/or additions at Lessee's expense

14

o the Premises in order to be in ADA compliance, Lessee agrees to make any

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
8Y THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT,

AT THE TIME THIS LEASE IS EXECUTED,
AND PURPOSE OF LESSOR AND LESSEE

BROKER AS TO THE LEGAL SUFFICIENC
RELATES. THE PART!ES ARE URGED 7O
1 SEEK ADVICEOF COUNSELAS TOTHE YE
2. RETAIN APPROPRIATE CONSUL&@NT TO
SHOULD INCLUDE BUT NOT BE LIMITED HE P

THIS LEASE ARE G

o
O\ THE

OMMEND IS MADE BY TH

| LEGAL HFFECF/OR T/X CONSEQ

ADAND TAKCONSEQU

Ev@; AMD INVESTIGA
SSIBLE PRESENCE OF

OMMERCIA ABLE AND EFFECTUATE THE INTENT

P ISES

£ AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY
LENGES-OF THIS|LEASE OR THE TRANSACTION TO WHICH IT

ENCES OFTHIS UEASE
TE THE CONDITION OF THE PREMISES. SAIDINVESTIGATION
HAZARDOUS SUBSTANCES, THE ZONING AND SIZE OF THE

PREMISES, THE STRUCTURAL INTEGRITY. THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, COMPUANCE WITH THE

AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF TH

WARNING |F THE PREMISES ARE LOCATED IN A STATE OTHER

E PREMISES FOR LESSEE'S INTENDED USE

THAN CALIFORNIA. CERTAIN PROVISIONS OF THE LEASE MAY NEED TO

BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED

The parties hereto have executed this Lease at the place and on the dat

Executed at:

On

By LESSOR:

JRS MAD:

By Cptima
It's:

Name Printea: Couglas ©. More

s specified above iheir respeclive signatures

By LESSEE:

Thomas Jmoto, Snaey, DD,

T

Inc.

By

Name Printed: Tho

oto, DMD

Title: _ o

By L

Name Printed

e whe |

ops

,L Ve
/ r\l\ame Prnted: Steven
i al

ds

Title:

Addre ‘ o

Telephone:( )

Facsimile:f

Facsimile:(714

Federai ID No

Federal 1D No

LESSOR'S BROKER:

COMPANY

MILLER

Attn: Steve

Address

2730

Facsimiie (

NOTICE: These forms are often modified tomeet changing require
utilizing the most current form: AIR Commercial Real Estate Assoc
(213) 687-8777. Fax No.: (213) 687-8616.

ZCopyright 1998-By AIRC
Allri

LESSEE'S BROKER:

ments of law and industry needs. Always write or cail to make sure vou are
iation, 800 W 6th Street, Suite 800, Los Angeles, CA 30017 Telephone No

ommercial Real Estate Association.
ghts reserved.

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

This Addendum, dated for reference purposes only August 13, 2007, is attached and made a part
of the Lease, dated August 13, 2007 (“Lease™), between JAS Madison I, LLC (“Lessor™) and
Thomas T. Omoto, DMD & Steven D. Barney, DDS, Inc., (“Lessee™) for Suite 205 at 3445
Pacific Coast Highway, Torrance, California (“Premises”™).

To the extent that any of the provisions are inconsistent, this Addendum shall govern.

1. Term: The lease Term shall commence upon substantial completion of tenant
improvements, targeted for December 1, 2007. Lessee shall be granted access to the Premises
two (2) weeks prior to commencement at no charge to install furniture, fixtures and equipment.
Lessor shall provide a written commencement letter to Lessee confirming the commencement
and expiration of the lease term.

2. Tenant Improvements: Landlord shall construct the Prenmuses in accordance with the
attached Work Letter and mutually approved plans and finishes. Landlord shall provide a tenant
improvement allowance of $65.00 per usable square foot, or $202.410.00, for design. permitting
& construction. including a construction management fee at 2.5%. or $5.060.25. on only the
Landlord’s portion of the tenant improvement allowance. Tenant shall be responsible for any
costs that exceed the tenant improvement allowance.

Tenant Improvements shall be competitnvely bided by Lessor. Selection of general contractor

and sub-contractors shall be mutually approved by Lessor and Lessee.

3. Rental Abatement:  Lessee shall receive rental abatement for months two (2) and three
(3) of the initial lease term.

4. Base Rental Escalation: The escalation to the Base Rental shall be the following
during the term of the Lease, on the annual anniversary date of the lease commencement:

Year Monthly Amount
$ 9.131.55
9.405.50
9.687 .66
9.978.29
10.277.64
10.383.97
10.903.33
11.230.63
11.914.60
11.914.60
]
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5. Identity Signage: Tenant. at Landlord’s sole cost and expense, shall be provided with
building standard suite and directory board signage.

Lessee shall have exterior signage at the Pacific Coast Highway Sien Monument. for one (1)
strip on both the east and west sides of the monument board and Lessee shall pav $250.00 per
month tor said sign rights following installation. In addition. Lessee shall have a second (2™)
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sign strip on both the east and west sides of the monument board for a one year period at a
monthly fee of $250.00. The second sign strip shall continue after the initial one (1) year term
on a month to month basis, \/\fhereby either Lessor or Lessee may cancel said usage with thirty
(30) days notice to the other party

Lessee shall have an approved Lessor sign vendor prepare proofs and description of the proposed
signage, subject to Lessor’s approval. Following Lessor’s approval of the proposed signage.
Lessee shall pay the cost for fabrication and installation of such signage, including on going
maintenance, if any, and removal thereof at Lease expiration or before. In the event Lessce’s
signage has not been installed within six (6) months after the [ease commencement date,
Lessee’s exterior sign rights shall be null and void.

Attached to the Lease is Exhibit_ showing the location of Lessee™s signage on the Pacilic

Coast Highway Monument.

Addendum for Thomas T. Omoto, DMD & Steven D. Barney, DDS, Inc., (*Lessee™)
Madison Park Medical Building, Suite 205
Page 2

6. Hazardous Sustances: Notwithstanding the provisions ol Paragraph .20 Lessor
acknowledges and approves Lessee’s maintenance and use on the Premises of substances and

equipment normally used in dental professions. including without limitation x-ray cquipment and
materials and pharmaccutical supplics. 5o long as such maintenance and usc is 10 coniormin
{ 11

with the standards of the industry. Lessce shall be fully responsible tor the acceptance. storage.

maintenance, use and disposal in accordance with government regulations of said dental

substances and equipment.

7. Surveillance Cameras:

a. Lessor reserves the nght. but shall be under no obligauoen. to mstall
video surveillance system within the project. but not within the PI“]LH\L\ While these cameras
mayv be provided as a security precaution. the svstem will be passive and non-comprehensive in
nature. Lessor may inform Lessce ot its installation of such a svstem. but shall not be obhizated
to do so. To the extent that such a svsem s mstalled. Lessee hereby acknowledges the

followinge:

! P ne surveriiance cameras Wil cover mans areas of the Project. bul
0
oL atbi areas
- Dl ety vt e el U F FYNTE KUV
1. P sA Lo Wil Do reloriaea. DU Dot montiored P OTCT AWods,

Lessor can review lapes of events recorded by the cameras, but nobody s sitioned o
monitor the cameras on 2 real-time basis or wo review the wapes iy the ordinary conrse of

bUsiness.

i Lossor nue add addiomad cameras without further notice. Somwe

of these cameras may he “dummy™ units, which do not funcuon. but are provided ondy

iy

tor their deterrent eitect,

I Lessee hereby acknowledges responsibility for cosuring that 1is

nplovecs are ntormed of the notice and information provided m this section

o
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b. For these reasons. the cameras should be viewed primarily as a deterrent
system. Do not assume that actions or events occurring on the project will be recorded or
monitored. Follow ordinary procedures related to an emergency, security. or safety situation as if
the cameras were not present.  Lessor reserves the right to mvuf\/ enhance. reduce. or eliminat
the scope and features of this system, and may do so without notice and in Lessor’s sole and
absolute discretien for any reason or [or no reason

8. Building Rights:

a. Lessor shall have the right to place ach signs. notices or displayvs as
Lessor reasonably deems necessary or advisable upon the roofl exterior of the Ruildimes or the
Project or on pole stons or tenant directories in the Common Arcas.

b. Lessor reserves the right o, at Lessor's option, change the name. address
or title of the Project or Building in which the Premises are located upon not
prior written notice:

C. Lessee shall not suffer or permit anvone, except with Lessor's prior written

consent, to go upon the roof of the Building.

Addendum for Thomas T. Omoto, DMD & Steven D. Barney, DDS, Inc., (“Lessee™)
Madison Park Medical Building, Suite 205
Page 3

9. Proieet Planniny: Condominium Conversion:

o EJ!*._)’.L‘U. Clanmng. In the event that 1essor cures e Proemises for use
conjunction with another suite or for other reasons conpected winh the Project planning progran.
, .
1

Upodn eiving Lessee irty (365 dayvs prior wiiten notee, Lessor sl have then

v i PR . T \‘
sewhere in the i)’UI o ut Dossor's sole cost and N

[.essee o other space ¢

satton. all werms and

U pon such re

conditions of this Lease shall romuain in full torce and ellect. save and excepuine that {ay o revised
Fxhibit 17 shadl become part of the terms and conditions of this Lease and shall retlect the

ocation of the new space. (b this Lease shall be amended o melude and state alt correet data as

of the new space. and (o) the Buse Rc*v and Lossee’s Share of Operating Expenses shall be

reduced or increased by the decrease or increase. i anv. in the rentable xqmm toutaue ol the new

space as compared 10 that of the original Prenuses. 1By way of example. (i) 1 the new spaces is
100 square fect smaller than the ofd space. Base Rentwill decrease by T0O thmes the then currem
Base Rent per square oot of the erginal Premises. and shall ri% ¢ after be subject adyustiment us

i 0 s shall he o

speciiied i the Teaser and



18
reflect the new spaces percentage of the Center). kxercise by Lessor of said right to relocate
Lessee shall not entitle Lessee to damages for any injury, inconvenience or lost earnings
occasioned thereby, nor shall Lessee by reason thereof be entitled to any abatement of rent.

b. Condominium Conversion. Lessee acknowledges having been advised by
Lessor that Tessor mayv during the term of this Lease decide to convert the Bmldmw or Pmicu
and each unit therein. including the Premises. into condominium units. In such event. Lessee

aprees to honor the term of this Lease.

14. Ground Lease:

a. Although this document is entitled a "Lease” and the parties hereto are
200 1987, und

it

identified as "Lessor”" and "Lessee”. there s a Ground Lease, dated February
subsequently amended, by and between the City of Torrance, as Ground Lessor, w nd Lossor.

as
o

Ground Lessee (the "Ground Lease”) which demises the real property upon which the Premises
as sublessorsand

<

are located. and therefore, this Lease is teehnieally a sublease between fessor.
Lessee, as su bi see.  Accordingly, the occupancy and use of the Premises are subject w the
terms and conditions of the Ground Lease. a copy ot which is available for review at the office of
the Project manager for the Project and is incorporated herein by this reference. in the event of
conflict between this Lease and the Ground Lease. in regard 1o Lessee's occupaney and use ol the
Premises. the latter shall control.

b. ‘\fm\\it]‘];""‘-‘%ii}‘;g the Toregoinge. nothing set forth hereinabove shall moany

way or manner establish Lessee as a third party beneficrary of any rights or heneits contained m
{ |

the Ground Lease. Furthermore. it is not intended that Lessee shall benetit fromy the Ground

] ease in regard to the ultimate completion, size, scope and timing for the developmentsifany. of
the real property constituting the leased premises in the Ground Lease. Lessor does not warrant
or represent that the terms of the Ground Lease will be tully complied with by the parties to the
Ground Lease. Lessor reserves the right to revise and amend the (mmnd Iease with the Citv ol
Torrance. without notice to, approval of or lability to Lessee. all of which are hereby expressty
watved by Lessee.

C. If the term of tus Lease (ncluding potential extensions or renewals
resulting from the e\crci\'c of Options) is tor a period of at feast ten (10) vears and the gross

I

lcasable arca of the Promises d\ mised by this Lease equals at feast wn percent (10%0) of the gross
leasable floor arca of the Project. or H‘ the mizncd formy of this lease 15 moditied rexciuding
modificatons S ' | Bstons or 1o the work

Forronce and shatl not

Addendum for Thomas T. Omoto. DMD & Steven D. Barney, DDS, Inc.. (" Lessce™)
Madison Park Medical Building. Suite 205
Page 4
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All other terms and conditions of the Lease remain unchanged.

AGREED & ACCEPTED:

LESSEE: Thomas T. Omote, DMD & Steven D. Barney, DDS, Inc.

By ] Date: -
Thomas T. Omoto, DVD

By: Date:

Steven D. Barney, DDS

LESSOR: JAS MADISON I, LLC
By: Optima Asset Management Services, Inc.
[t's: Managing Agent

By: Date:
Douglas C. Morehead, President
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