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SUBLEASE

THIS SUBLEASE (“Sublease™) dated as of December 1, 2016, is made between the City of
Sonoma, a California general law city (“Sub-landlord™), and the Sebastiani Theatre Foundation, a
not for profit California Corporation (“Subtenant™).

RECITALS

A. Sub-landlord is the tenant under a Standard Industrial/Commercial Multi-Tenant Lease — Net
dated as of December 1, 2016 (*Original Master Lease™), pursuant to which the Sebastiani
Building Investors, Inc., a California Corporation (*Master Lessor’) leased to Sub-landlord the
real property located in the City of Sonoma, County of Sonoma, State of California, described as
472 First Street East, Sonoma, CA (“Premises”).

B. The Original Master Lease, together with its attachments, is collectively referred to as the
“Master Lease.”

C. A copy of the Master Lease is attached and incorporated in this Sublease as Exhibit A.

D. Capitalized terms used herein shall have the same meaning as those terms are used in the
Master Lease, unless the context dictates otherwise.

Section 1. Sublease

Sub-landlord subleases to Subtenant on the terms and conditions in this Sublease the
Premises,

Section 2. Warranty by Sub-landlord

Sub-landlord warrants to Sub-tenant that the Master Lease has not been amended or
modified except as expressly set forth in this Sublease; that Sub-landlord is not now, and as of the
commencement of the Term (defined in this Sublease)} of this Sublease will not be, in default or
breach of any of the provisions of the Master Lease; and that Sub-landlord has no knowledge of
any claim by Master Lessor that Sub-landlord is in default or breach of any of the provisions of
the Master Lease.

Section 3. Term
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The term of this Sublease (the “Term”™) will commence on the latter of December 1, 2016
(“Beginning Date™), or when Master Lessor consents to this Sublease (if consent is required under
the Master Lease), whichever occurs later, and end on November 30, 2041 (“Expiration Date™),
unless terminated sooner in accordance with the provisions of this Sublease. If the Term
commences on a date other than the Beginning Date, Sub-landlord and Subtenant will execute a
memorandum setting forth the actual date of commencement of the Term. Possession of the
Premises (“Possession™)} will be delivered to Subtenant on the commencement of the Term. If for
any reason Sub-landlord does not deliver Possession to Subtenant on the commencement of the
Term, Sub-landlord will not be subject to any liability for this failure, the Expiration Date will not
be extended by the delay, and the validity of this Sublease will not be impaired. Rent will be abated
untit delivery of Possession. However, if Sub-landlord has not delivered Possession to Subtenant
within thirty (30) days after the Beginning Date, at any time after that and before delivery of
Possession, Subtenant may give written notice to Sub-landlord of Subtenant’s intention to cancel
this Sublease. The notice will set forth an effective date for the cancellation, which will be at least
ten (10) days after delivery of notice to Sub-landlord. If Sub-landlord delivers Possession to
Subtenant on or before this effective date, this Sublease will remain in full force. If Sub-landlord
fails to deliver Possession to Subtenant on or before this effective date, this Sublease will be
canceled. Upon cancellation, all consideration previously paid by Subtenant to Sub-landlord on
account of this Sublease will be returned to Subtenant, this Sublease will have no further force,
and Sub-landlord will have no further liability to Subtenant because of this delay or cancellation.
If Sub-landlord permits Subtenant to take Possession prior to the commencement of the Term, the
early Possession will not advance the Termination Date and will be subject to the provisions of
this Sublease, including, without limitation, the payment of Rent.

Section 4, Rent

Minimum Rent.

{a) Minimum (“Base”) Rent. Subtenant will pay to Sub-landlord as minimum rent (“Base
Rent™), without deduction, setoff, notice, or demand, at City of Sonoma, Atten: City Manager,
No. 1 The Plaza, Sonoma, CA, or at any other place Sub-landlord designates by notice to
Subtenant, an amount equal to 50% of the monthly Base Rent, in advance, at least five days before
the first day of each month of the Term. Subtenant will pay to Sub-landiord on execution of this
Sublease 50% of five thousand three hundred eighteen dollars ($5,425.00) as rent for December 1,
2016 to December 31, 2016. If the Term begins or ends on a day other than the first or last day of
a month, the rent for the partial months will be prorated on a per diem basis. Said Base Rent shall
be subject to adjustment as set forth in the Master Lease.

Operating Costs.

(b) Common Area Operating Costs. Except as to Real Property Taxes, Subtenant will pay
to Sub-landlord as additional rent 100% of the amounts payable by Sub-landlord for Common
Area Operating Costs incurred during the Term. This additional rent will be payable as and when
Common Area Operating Costs are payable by Sub-landlord to Master Lessor. If the Master Lease

. 0 :

}%H Sublease B/N City and Foundation 11-8-16 FINAL JW ) s
A =




provides for payment by Sub-landlord of Common Arca Operating Costs on the basis of an
estimate, then as and when adjustments between estimated and actual Common Area Operating
Costs are made under the Master Lease, the obligations of Sub-landlord and Subtenant will be
adjusted in the same manner. If this adjustment occurs after the Expiration or earlier termination
of the Term, the obligations of Sub-landlord and Subtenant under this Subsection will survive this
Expiration or termination. Sub-landlord will, on request by Subtenant, furnish Subtenant with
copies of all statements submitted by Master Lessor of the actual or estimated Common Area
Operating Costs during the Term.

Rent and Payment of Same by Subtenant.

(c) Except as is expressly provided herein, Subtenant shall be liable for the payment of all
Rent to the Sub-landlord. Monthly Base Rent payments (pursuant to Section 4(a)) shall be paid
by the Subtenant at least five days before the first day of each month of the Term. Notwithstanding
anything to the contrary stated in this Sublease, all other payments of Rent shall be paid by the
Subtenant to the Sub-landlord (or to the Master Lessor, as the Sub-landlord may direct), within ten
(10) days after the Sub-landlord’s delivery of written notice to the Subtenant of Subtenant’s
obligation to pay said other Rent; provided, however, with respect to Real Property Taxes owed
by the Lessee under the Master Lease, Subtenant shall pay to Sub-landlord an amount equal to
50% of said Real Property Taxes. Except as is provided in the Indemmification and
Reimbursement Agreement between the Sub-landlord and Subtenant of even date, at its cost,
Subtenant shall obtain and maintain during the Term, all of the insurance the Lessee is required to
obtain and maintain under the Master Lease, naming the Sub-landlord and its officers, employees,
agents and representatives as additional insureds, among other things.

Section 5. Use of Premises

The Premises will be used and occupied only for the purposes described in the Master
Lease and for no other use or purpose.

Section 0. Assignment and Subletting

Subtenant will not assign this Sublease or further sublet all or any part of the Premises
without the prior written consent of Sub-landlord (and the consent of Master Lessor, if this is
required under the terms of the Master Lease).

Section 7. Other Provisions of Sublease and Subtenant’s Obligation to Perform as Though
the Lessee Under the Master Lease

(a)This Sublease is and shall be at all times subject and subordinate to the Master Lease.
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(b) The terms, conditions and respective obligations of Sub-landlord and Subtenant to each
other under this Sublease shall be the terms and conditions of the Master Lease except for those
provisions of the Master Lease which are directly contradicted by this Sublease in which event the
terms of this Sublease document shall control over the Master Lease. Therefore, for the purpose
of this Sublease, where in the Master Lease the word “Lessor” is used it shall be deemed to mean
the Sub-landlord herein and wherever in the Master Lease the word “Lessee” is used it shall be
deemed to mean the Subtenant herein. All the terms and conditions of the Master Lease are
incorporated into and made a part of this Sublease as if Sub-landlord were the Lessor under the
Master Lease and Subtenant were the Lessee under the Master Lease. |

(¢) During the Term of this Sublease and for all periods subsequent for obligations which
have arisen prior to the termination of this Sublease, Subtenant does hereby expressly assume and
agree to perform and comply with, for the benefit of Sub-landlord and Master Lessor, each and
every obligation of Sub-landlord under the Master Lease. The obligations that Subtenant has
assumed under this paragraph are hereinafter referred to as the “Subtenant’s Assumed
Obligations.” Subtenant shall hold Sub-landlord free and harmless from all liability, judgments,
costs, damages, claims or demands, including reasonable attorneys’ fees, arising out of Subtenant’s
failure to comply with or perform Subtenant’s Assumed Obligations. However, the obligation to
pay Base Rent, Common Area Operating Costs and other forms of Rent to the Master Lessor under
the Master Lease will be considered performed by Subtenant to the extent and in the amount Base
Rent, Common Area Operating Costs and other forms of Rent are paid to Sub-landiord in
accordance with Section 4 of this Sublease.

(d) Subtenant will not commit or suffer any act or omission that will violate any of the
provisions of the Master Lease.

(e) Sub-landlord will exercise due diligence in attempting to cause Master Lessor to
perform its obligations under the Master Lease for the benefit of Subtenant. Sub-landlord agrees
to maintain the Master Lease during the entire term of this Sublease, subject, however, to any
carlier termination of the Master Lease without the fault of the Sub-landlord. If the Master Lease
terminates, at the option of Master Lessor, this Sublease will terminate and the parties will be
relieved of any further liability or obligation under this Sublease. However, if the Master Lease
terminates as a result of a default or breach by Sub-landlord or Subtenant under this Sublease or
the Master Lease, the defaulting party will be liable to the nondefaulting party for the damage
suffered as a result of the termination. Regardless, if the Master Lease gives Sub-landlord any right
to terminate the Master Lease in the event of the partial or total damage, destruction, or
condemnation of the Premises or the Building or Project of which the Premises are a part, the
exercise of this right by Sub-landlord will not constitute a default or breach. In the event of a
Default under this Sublease by Subtenant, Sub-landlord shall have all of the remedies available to
the Master Lessor under the Master Lease.

® Under Paragraph 56 of the Lease, Sub-landlord is granted the right o terminate the
Lease under certain circumstances. The parties acknowledge and agree that either the Sub-landlord
or the Subtenant may exercise that right of termination, consistent with the terms and conditions
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set forth in Paragraph 56, and the Master Lessor shall be bound by such election irrespective which
party invokes it. Under Paragraph 58 of the Lease, Sub-landlord is granted the option of extending
the Term of the Lease an additional twenty-five (25) years. The parties acknowledge and agree
that both the Sub-landlord and the Subtenant must elect to extend the Term under said Paragraph
58 and that exercise of the said extension option by only the Sub-landlord or the Subtenant shall
be ineffective, and the Master Lessor agrees to same,

Section 8. Attorney Fees

If either party commences an action against the other in connection with this Sublease, the
prevailing party will be entitled to recover costs of suit and reasonable attorney’s fees in
accordance with and as provided in Paragraph 21 of the Master Lease.

Section 9. Broker

Sub-landlord and Subtenant each warrant that, other than Cassidy Turley Northern CA Inc.,
dba Cushman & Wakefield, they have not dealt with any real estate broker in connection with this
transaction. Sub-landlord and Subtenant each agree to indemnify, defend, and hold the other
harmless against any damages incurred as a result of the breach of the warranty contained in this
Sublease.

Section 10. Notices
All notices and demands that may be required or permitted by either party to the other will
be delivered and deemed received in accordance with Paragraph 23 of the Master Lease. All

notices and demands will be sent to the addresses, email addresses and/or fax numbers as set forth
in the Master Lease.

Section 11. Successors and Assigns

This Sublease will be binding on and inure to the benefit of the parties to it, their heirs,
executors, administrators, successors in interest, and assigns.

Section 12. Attornment

If the Master Lease terminates, Subtenant will, if requested, attorn to Master Lessor and
recognize Master Lessor as Sub-landlord under this Sublease. However, Subtenant’s obligation to
attorn to Master Lessor will be conditioned on Subtenant’s receipt of a nondisturbance agreement.

Section 13. Entry
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Sub-landlord reserves the right to enter the Premises on reasonable notice to Subtenant to
inspect the Premises or the performance by Subtenant of the terms and conditions of this Sublease
and, during the last six months of the Term, to show the Premises to prospective subtenants, In an
emergency, no notice will be required for entry.

Section 14. Late Charge and Interest

The late payment of any Rent will cause Sub-landlord to incur additional costs, including
the cost to maintain in full force the Master Lease, administration and collection costs, and
processing and accounting expenses. If Sub-landlord has not received any installment of Rent
within five (5) days after that amount is due, Subtenant will pay ten percent (10%) of the delinquent
amount, or $100, whichever is greater, which is agreed to represent a reasonable estimate of the
cost incurred by Sub-landlord. In addition, all delinquent amounts will bear interest from the date
the amount was due until paid in full at a rate per annum (“Applicable Interest Rate’) equal to the
greater of (a) five percent (5%) per annum plus the then federal discount rate on advances to
member banks in effect at the Federal Reserve Bank of San Francisco on the 25th day of the month
preceding the date of this Sublease or (b) ten percent (10%). However, in no event will the
Applicable Interest Rate exceed the maximum interest rate permitted by law that may be charged
under these circumstances. Sub-landlord and Subtenant recognize that the damage Sub-landlord
will suffer in the event of Subtenant’s failure to pay this amount is difficult to ascertain and that
the late charge and interest are the best estimate of the damage that Sub-landlord will suffer. If a
late charge becomes payable for any three (3) installments of Base Rent within any twelve (12)
month period, the Base Rent will automatically become payable quarterly in advance.

Scction 15. Entire Agreemént

This Sublease, the Right of First Refusal Agreement between the Sub-landlord, Subtenant
and Master Lessor of even date, and the Indemnification and Reimbursement Agreement (“IR
Agreement”) between the Sub-landlord and Subtenant of even date set forth all the agreements
between Sub-landlord and Subtenant concerning the Premises, and there are no other agreements
either oral or written other than as set forth in this Sublease.

Section 16. Time of Essence

Time is of the essence in this Sublease.
Section 17. Consent by Master Lessor

(a) The signature of the Master Lessor at the end of this document shall constitute its
consent to and agreement with the terms of this Sublease.

(b) In the event that Sub-landlord Defaults under its obligations to be performed under
the Master Lease by Sub-landlord, Master Lessor agrees to deliver to Subtenant a copy of any such
notice of Default. Subtenant shall have the right to cure any Default of Sub-landlord described in
any notice of default if Subtenant does so within the same number of days set forth in the notice
of Default given to Sub-tenant, If such Default is cured by Subtenant, then Subtenant shall have
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the right of reimbursement and offset from and against Sub-landlord.

Section 18. Governing L.aw
This Sublease will be governed by and construed in accordance with California law.

Section 19. ADA Compliance

Since compliance with the Americans with Disabilities Act (ADA) and other similar laws
is dependent upon Subtenant’s specific use of the Premises, Sub-landlord makes no warranty or
representation as to whether or not the Premises comply with ADA or any similar legislation. In
the event that Subtenant’s use of the Premises requires modifications or additions to the Premises
in order to be in ADA compliance, subject to the terms and conditions of the IR Agreement,
Subtenant agrees to make any such necessary modifications and/or additions at Subtenant’s
expense.

Section 20. Warranty of Authority

The persons whose signatures appear below warrant that they are duly authorized to
execute this agreement on behalf of the entity which they represent and warrant that this
agreement is a binding obligation on the part of their respective entity.

IN WITNESS WHEREQF, the parties have executed this Sublease as of the date first above
written.

SUB-LANDLORD:

City of Sonoma

By:

Name Carol Giovanatto
Its:  City Manager
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SUBTENANT:

The Sebastiani Theatre Foundation, a California not for

Its;  President or Chief Executive
Officer

Its:  Treasurer or Chief Financial
Officer

Master Lessor’s Consent to Sublease

The undersigned (“Master Lessor™), landlord under the Master Lease, consents to the Sublease
without waiver of any restriction in the Master Lease concerning further assignment or subletting.
Master Lessor certifies that, as of the date of Master Lessor’s execution, Sub-landlord is not in
default or breach of any of the provisions of the Master Lease, and that the Master Lease has not
been amended or modified except as expressly set forth in the Sublease.

Date: i'}’{ ’Moé} [ o
MASTER LESSOR:

The Sebastiani Building Investors, Inc., a California

Corporation

Name ... 0MVRA. SE R | notds Sewn

Tts:  President or Chief Exeéﬁtive
Officer

\»
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EroCaCIATION

AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE - NET

1. Baslc Provisions ("Basic Provisions").
1.1 Parties: This Lease {"Lease"), dated for reference purposes enly December. 1, 2016 .
is made by and betweer Sebastiani Building Investors, Inc., a California Corporation

(“Lessor")

and the City of Sonoma, a California general law city

("Lesses"), {collectively the "Parties", or individually a "Party").
1.2{a)  Premises: That certain portion of the Preject (as definsd below), including ail improvemenis therein or to be provided by Lessor
under the terms of this Lease, commonly known by the street address of 472 First Streel East ,
located in the City of Soncma , County of Sonoma , State of
California , wWith zip code 25476 , as outlined on Exhibit & attached hereto ("Premises")
and generally described as {describe briefly the nalure of the Premises): The Sebastiani Theatre: The theatre area only
‘consisting of 7,900+ square feet of ground flcor, balcony and second floor projection area

In addition.to Lessee's rights to use and occupy the Premises as hereinafter specified, Lessee shall have non-exclusive rights to any utifily raceways of

ihe building containing the Premises ("Building") and to the common Areas (as defined in Paragraph 2.7 below}, but except as to access rights,

ADA improvements ama as otherwise provided in this Lease, shall not have any rights io the raof or exterior walls of the Buiiding or to any other
buiidings in the Project. The Premises, the Building, the Common Arsas, the fand upon which they are located, along with all other buildings and

improvements thereon, are harein collectively referred to as the "Project.” (See also Paragraph 2)

1.2(b) Parking: zero (0) " unreserved vehicle parking spaces. {See aiso Paragraph 2.6)

1.3 Term: Twenty Five (25) years and Zero (0) manths ("Original Term™)
commencing December 1, 2018 {("Commencement Date") and ending November 39, 2041
{("Expirationh Date"). (See also Paragraphs 3 and 51)

1.4 Early Possession: If the Premises are avallable Lessee may have non-exclusive possession of the Premises commencing
Not applicable ("Early Possessian Date").
{See also Paragraphs 3.2 and 3.3)

1.5 Base Rent: $ 5,425.00 per month ("Base Rent"), payable on the First
day of each month commencing December 1, 2018 . {See also Paragraph 4)
B if this box is checked, there are provisions in this Lease for the Base Rent to be adjusied. See Paragraph 50

1.8 Lessee's Share of Common Area Operating Expenses: Thirty Nine percent (39 %) ("Lessee's Share").

In the event that the size of the Premises andfor the Project are modified during the term of this Lease, Lessor shall recalculate Lessee’s Share to
reflect such medification, except as provided in the Addendum ("Addendum"}.

1.7 Base Rent and Other Manies Paid Upon Execution:

(a) Base Rent: $5, 425.00 for the period December 1, 2016 to December 31, 2016
) Common Area Operating Expenses: $0.00 for the period N/A

(e} Security Deposit: $0.00 ("Security Deposit”). (See also Paragraph 5}

(d) Other: 3C. 00 for N/A

{2) Total Due Upon Execution of this Lease: $5, 425,00 .

1.8 Agreed Use: As a theatre including but not limited to tive theatrical
performances, concerts, movie presentations and private gatherings as allowed by
cityé(fosfnty codes . {See also Paragraph 6)

Y Ve
; PAGE 1 OF 24
INITIALS m
©1999 - AIR COMMERCIAL REAL ESTATE ASSQOCIATION M FORM MTN-16-04/14E

EXHIBIT A




18 Insuring Party. Lessoris the "Insuring Party". (See also Paragraph 8)
1.10- Real Estate Brokers: {Ses also Paragraph 15 and 25}
{a) Representation: The following real estate brokers (the "Brakers™ and brokerage relationships exist in this transaction

(check applicable boxes):
O represents Lessor exclusively (“Lessor's Broker™);
M Cassidy Turley Northern CA Inc dba Cushman & Wakefield represents Lessee exclusively ("Lessee's Broker"); or

O represents both Lessor and Lessee ("Dual Agency"}.
(b} Payment to Brokers: Upon execution and defivery of this Lease by both Parties, Lessor shall pay to the Brokers the

brokerage fee agreed to in a separate written agreement {or if there is no such agresment, the sum of $0.00 orQ % of the
total Base Rent) for the brokerage services rendered by the Brokers.

1.11 - - Guaraptor, - The obligations of the Lesses under this Lease are to be guaranteed by
("Guarantot"). (See also Paragraph 37)
112 Attachments. Attached herete are the following, alf of which constitute a part of this Lease:
1 an Addendum consisting of Paragraphs 50 through 62 ;
M a site plan depicting the Premises;
{3 a site plan depicting the Project;

[ a current set of the Rules and Regulations for the Project;

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

[T a Work Letter;

M ather (specify); 1) Right of First Refusal Agreement and 2) and a site plan depicting area of
ADA work and added stcrage

2, Premises. :

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

22 Candition. Lessor shall deliver that portion of the Premises contained within the Building ('Unit") to Lesses broom clean and free
of debris on the Commencement Date or the Early Possession Date, whichever first oceurs ("Start Date™), and, so long as the required service
contracts desctibed in Paragraph 7.1(b) below are obtained by Lesses and in effect within thirty days following the Start Date, warrants that the existing
electrical, piumbing, fire sprinkler, lighting, heating, ventilating and air conditioning systems {"HVAC"), loading doors, sump pumps, if any, and all other
such efements in the Unit, other than those constructed by Lesses, 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 defecis, and that the Unit does not contain hazardous lsvels of any meld or fungi
defined as toxic under applicable state or federal law. If a non-compliance with such warranty exists as of the Start Date, or if one of such systems or
elements should malfunction or fail within the appropriate warranty period, Lessar shall, as Lessar's sole obligation with respect to such matter, except
as otherwise provided In this Lease, promptly after recelpt of writtert notice from Lessee setting forth with specificity the nature and extent of such
non-compliance, malfunction or failure, rectify same at Lessor's expense. The warranty periods shalt be as follows: (i) 8 months as 1o the HVAGC
sysiems, and (ii) 30 days as to the remaining systems and other elements of the Unit. If Lessee does not give Lessor the required notice within the
appropriate warranty period, correction of any such non-compifance, malfunction or failure shall be the obligation of Lessee at Lessee's sole cost and
expense (except for the repairs io the fire sprinkler systems, roof, foundations, and/or bearing walls - see Paragraph 7). Lessar also warrants, that
unless otherwise spacified In writing, Lessor is unaware of (i) any recorded Notices of Default affecting the Premise; (i) any delinquent amounts due
under any foan secured by the Premises; and (i) any bankruptcy proceeding affecting the Premises. Notwithstanding the foregoing, the Parties
acknowledge and agree that the following conditions are the responsibility of Lessor and that Lessor agress to rsctify sald
conditions within alety-{80)-dnys one (1) year after the Start Date: (a) water 16 leaking inte the basement; (b) water is Intruding
through the wall over the south stage exit: and (¢) the fire hatches on the roof are inoperable and improperly sealed. Under ho
clrcumstances (and notwithstanding this Faragraph, Paragraphs 2.4 and 7 and any other provision It this Lease to the contrary)
shalt Lessee be responsible for (1) sald conditions, (i) Lessor's work to rectify same, or (iif) Lessor's failure to rectify same pursuant

to the terms of this Lease
2.3 Compliance. Lessor warrants that to the best of its knowledge the improvements on the Premises comply with the building codes,

applicable laws, covenants or restrictions of record, regulations, and ordinances ("Applicable Requirements”) that were in effect at the time that each
improvement, or portion thereof; was constructed. Said warranly does not apply to the use fo which Lessee will put-the Premises, modifications which
mayBe required by the Americans with Disabilities Act or any similar [aws as a result of Lessee's use (see Paragraph 49), or to any Alterations or Utility
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Instaltations (as defined in Paragraph 7.3{a)} made of to be made by Lessee. NOTE: Lessee is responsible for determining whether or not the
Applicable Requirements and especially the zoning are appropriéte for Lessee's intended use, ‘and acknowledges that past uses of the
Premises may na longer be allowed. [f the Premises do not comply with said warranty, Lessor shall, except as otherwise provided, promptly after
racelpt of wrilten notice irom Lessae setting forth with specificity the nature and extent of such non-compiiance, rectify tha same at Lessor's expense. If
Lesses does not give Lessor written notice of a non-compliance with this warranly within 6 months following the Start Date, correction of that
non-comgliance shall be the obligation of Lessee at Lessee's sole cost and expense. If the Applicable Requirements are hereafier changed 50 as to
require during the term of this Lease the construction of an addition to or an alteration of the Unit, Premises and/or Building, the remediation of any
Hazardous Substance, or the reinforcement or other physical modification of the Unit, Premises andfor Building ("Capltal Expenditure™), Lessor and
Lessee shall allocate the cost of such work as follows:

(a) Subject to Paragraph 2.3{c) below, if such Capital Expenditures are required as a result of the specitic and unique use of
ihe Premisas by Lesses as compared with uses by tenants in generat, Lessee shali be fully responsible for the cost thereof, provided, however that if
such Capital Expenditure is required during the last 2 years of this Lease and the cost thereof exceeds 6 months' Base Rent, Lessee may instead
terminate this Lease unless Lessor notifies Lessee, in writing, within 10 days after receipt of Lessee's termination notice that Lessor has slecled to pay
the ditference hetween the actual cost thereof and the amount equat to 8 months' Base Rent. If Lessee elects termination, Lessee shall immediately
cease the use of the Pramises which requires such Capital Expenditure and deliver to Lessor written notice specifying a termination date af least 80
days thereafter, Such termination date shall, however, in no event be sarlier than the last day that Lessee could legally utilize the Premises without
commencing such Capital Expenditure.

ts)] If such Capital Expenditure is not the result of the specific and unique use of the Premises by Lessee (such as,
governmentally mandated seismic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall oniy be abligated to pay, each
month during the remainder of the term of this Lease or any extension thereof, on the date that an which the Base Rent Is due, an amount equal io
1/144th of the portion of such costs reascnably attributable to the Premises. Lessee shall pay Interest on the balance bul may prepay its obligation at
any time. If, however, such Capital Expenditure is required during the last 2 years of this Lease or If Lessor reasonably determines that it is naot
ecohomically feasible 1o pay its share thereof, Lessor shall have the option to tarminate this Lease upon 90 days prior written notice to Lessee unless
l.essee notifies Lessor, in writing, within 10 days after receipt of Lessor's termination notice that Lessee will pay for such Capital Expenditure. If Lessor
does nat 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 cosls have been fully paid. 1f Lessee is unable ta finance Lessor's share, or if the balance of the Rent
due and payable for the remainder of this Lease fs not sufficient to fully reimburse Lessee on an offset basis, L.essee shall have the right to terminate
this Lease upon 30 days wiltten notice to Lessor.

(c) Notwithstanding the above, the provigions concerning Capital Expenditures are Intended to apply only to non-voluntary,
unexpected, and new Applicable Requirements. If the Capital Expenditures are instead iriggered by Lessee as a result of an aclual or proposed
change in use, change in intensity of use, or modification to the Premises then, and in that event, Lessee shall either: () immediately cease such
changed use or intensity of use and/or take such other steps as may be necessary to eliminate the requirement for such Capital Expenditure, or (i)
complete such Capital Expenditure at its own expense. Lessee shall not have any right to terminate this Lease under the circumstances described
in this Subparagraph (c).

24 Acknowledgements. Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the Premisas, (b) It
has been advised by Lessor and/or Brokers to satisfy itself with respect to the size and condition of the Premisas {including but rot limited to the
elsctrical, HVAC and fire sprinkler systems, securily, environmental aspects, and compliance with Applicable Requirements and the Americans with
Disabilitles Act), and their suitability for Lessee's intended use, (c) Lessee has made such investigation as it deems necessary with reference to such
matters and assumes alt responsibility therefor as the same relate to iis occupaney of the Premises, {d) it is not relying on any reprasentation as to the
size of the Premises made by Brokers or Lessor, {e) the square footage cf the Premises was not material to Lessee's decision to lease the Premises
and pay the Rent stated hereln, and (f) neither Lessor, Lessor's agents, nor Brokers have made any oral or written representations or warranties with
respect to sald matlers other than as set forth in this Lease. In addition, Lesser acknowledgses that: (i) Brokers have made no representations,
promises or warranties concerning Lessee's ability 1o honor the Lease or suitability to occupy the Premises, and (i} il is Lessor's sole responsibllity to
Investigate the financial capability and/or suitability of all proposed tenanis.

25 Lessee as Prior Owner/Occupant. The warranties made by Lesser in Paragraph 2 shail be of no force or effect if immediately
prior to the Start Date Lessee was the owner or occupant of the Premises. In such event, Lessee shall be rasponsible for any necessary corrective
wark,

2.6 Vehicle Parking. Lessee shafl be entitled 1o use the number of parking spaces specified in Paragraph 1.2(b} on those portions of

the Common Areas designated from time to time by Lessor for parking. Lessee shall not use more parking spaces than said number. Said parking
spaces shall be used for parking by vehlcles no targer than full-size passenger automobiles or pick-up trucks, hetein called "Permitted Size Vehicles.”
Lessor may regutate the loading and unloading of vehicles by adopting Rules and Regulations as provided in Paragraph 2.9. No vehicles other than
Permitted Size Vehicles may be parked in the Gommon Area without the prior written permission of Lessor, In addition:

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

{b) Lessee shali not service or store any vehicles in the Common Areas. -

(c} If Lessee permits or allows any of the prohibited activities described in this Paragraph 2.6, then Lessor shalt have the
tight, without notice, In addition to such other rights and remedies that it may have, to remave or tow away the vehicle involved and charge the cost to
Lessee, which cost shall be immediately payabkie upon demand by Lessor.

27 Comman Areas - Definition. The term "Commeoen Areas” is defined as all areas and facilities outside the Premises, outside
other |leaseholds in the Project and within the exterlor boundary line of the Praject and interior ufility raceways and installations within the Unit that
are provided and designated by the Lessor from time to time for the general non-exclusive use of Lessor, Lessee and other tenants of the Project and
their respective employees, suppliers, shippers, customers, contractors and invitees, including parking areas, loading and unloading areas, trash areas,
roadways, walkways, driveways and landscaped areas,

28 Common Areas - Lessee's Rights. Lessor grants to Lesses, for the benefit of Lessee and its employees, suppliers, shippers,
contractors, customers and invitees, during the terim of this Lease, the non-exclusive right to use, in"cofitmon with othars entitied to such use, the
Common Areas as they exist from time 1o time, subject to any rights, powers, and priviteges reserved by Lessor under the terms hereof or under the
terms of any rules and regufations or restrictions governing the use of the Project. Under no circumstances shall the right herein granted to use the
Common Areas be deemed to include the right to store any praperty, tempararily or permanently, in the Cornmon Areas. Any such storage shall be
permitted anly by the prior written consent of Lessor or Lessor's designated agent, which consent may be revoked at any time. [n the event that any
unauthorized storage shall occur then Lessor shall have the right, without notice, in addition t¢ such other rights and remedies that it may have, io
remove the property and charge the cost to Lessee, which cost shall be immediately payable upon demand by Lessor.

2.9 Comman Areas - Rules and Regulations. Lessor or such other parson(s) as Lessor may appoint shall have the exclusive control
and management of the Common Areas and shalt have the right, from time to time, o establish, modify, amend and enforcé reasonable rulés and
regulations ("Rules and Regulations") for the management, safely, care, and cleanlfiness of the grounds, the parking and unloading of vehicles and
the preservation of good order, as well as for the convenience of other occupants or tenants of ihe Building and the Project and their invitees, Lessee
agreas to abide by and conform to all such Rules and Regulations, and shail use its best efforis to cause its employees, suppliers, shippers, custormers,
contractors and inviiees to so abide and conform. Lessor shall rot be responsible to Lesses for the non-compliance with said Rules and Reguations by
other tenants of the Project.

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

(a) To make changes to the Commen Areas, including, witheut limitation, changes in the location, size, shape and number of
driveways, entrances, parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of trafiic, landscaped areas, watkways and
wility raceways;

&) To close temporarily any of the Common Areas for maintenance purposes so long as reasonable access {o the Premises
remains available;
{c) To designate other land outside the boundaries of the Project to be a pant of the Commen Areas;
) To add additional buildings and impravements to the Common Areas;
{e) To use the Commen Areas while angaged in making additional improvements, repairs or alierations to the Project, cr any
portion thereof; and
{f To do and perform such other acts and make such other changes in, o or with respect to the Common Areas and Project
as Lessor may, in the exercise of sound business judgment, deem te be appropilate.
3. Term.
34 Term. The Commencement Date, Expiration Bate and Original Term of this Lease are as specified in Paragraph 1.3.
3.2 Early Possesslon, Any provision herein granting Lessee Early Possession of the Premises is subject to and conditioned upon the

Premises being availabie for such possession prior to the Cemmencement Date. Any grant of Early Possession only conveys a non-exciusive right to
ocoupy the Premises. i Lessee totally or partially occuples the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be
abated for the period of such Early Possession. All other terms of this Lease (including but not limited to the obligations to pay Lessae's Share of
Comumon Area Operating Expenses, Real Property Taxes and insurance premiums and to maintain the Premises} shall be in effect during such period.
Any such Early Possession shall not affect the Expiration Date.
3.3 Delay In Possession. Lessor agrees 1o use its best commercially reasonable sfforts to deliver possession of the Premises to
Lessee by the Commencement Date. If, despite said efforts, Lessor is unable te deliver possession by such date, Lessor shall not be subject o any
[iability therefor, nor shall such failure affect the validity of this Lease or change the Expiration Date. Lessee shall not, however, be obligated to pay Rent
or perferm its other obligations until Lessor delivers possession of the Premises and any pericd of rent abatement ihat Lessee would otherwise have
enjoyed shall run from the date of delivery of possession and continue for a perlod equal to what Lessee would otherwise have enjoyed under the terms
hereof, but minus any days of delay caused by the acts or omissions of Lessee. If possession is not delivered within 60 days after the Commencement
Date, as the same may be extended under the terms of any Work Letter executed by Parties, Lessee may, at its option, by notice in writing within 10
- days- aﬁer the end of such 60 day perled, cancel this Lease, in which event the Parties shall be discharged from all obligations hereunder. f such
icg is not received by Lessor within said 10 day period, Lessee's right to cancel shall terminate. If possession of the Premises is not
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delivered within 120 days after the Commeancement Date, this Lease shall terminate unless oiher agreaments are reached between Lessor and Lessee,
in writing.

3.4 Lessee Compliance. Lessor shall not be required 1o tender possession of the Premises to l.essee until Lessee complies with its
obligatien to provide evidence of Insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required lo perform all of its
obligations under this Lease from and after the Start Date, including the payment of Rent, notwithstanding Lessor's election to withhold possessian
pending receipt of such evidence of insurance. Further, if Lessee is required to perform any other conditions prior to ar concurrent with the Start Date,
the Start Date shall occur but Lesser may elect to withhold possession until such conditions are satisfied.

4. Rent.

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

4.2 Common Area Operating Expenses. Lessee shall pay to Lessor during the term hereof, in addition to the Base Rent, Lessee's

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

(&) "Common Area Operating Expenses” are defined, for purposes of this Lease, as. See also, Paragraph 52.
all costs incurred by Lessor relating to the ownership and opetation of the Prolect, including, but not limited to, the following:
@ The opersation, repair and mainienance, In neat, clean, good order and condition , and if necessary the

replacement, of the following:

(aa) The Common Areas and Common Area improvements, including parking areas, leading and
unloading areas, trash areas, roadways, parkways. walkways, driveways, landscaped areas, humpets, irrigation systems, Common Area

lighting facilities, fences and gates, elevators, #Ws—e)eteﬂer—waus-ei—me-buuﬁgs building svstems and rooidrainage systems.

(bb) Exterior signs and any terant directaries.
{ce) Any fire sprinkler systems except for any such system in Lessee's premises,
{dd) All other areas and improvements that are within the exterior boundaries of the Project but
oulside of the Premises-and/aranyother-space occupied-by a-tenant:
(i) The cost of water, gas, electricity and telephone to service the Comimen Areas and any utilities not separately
metered,
(i) The cost of trash disposal, pest contral services, property management, securfly services, owners' association
dues and fees, thosest-ioropainttho-oxtororotany-strustures and the cost of any environmental inspections.
{iv) Reserves set aside for maintenance, repair and/or replacement of Common Arsa Improvements and
equipment.
V) . Real Property Taxes (as defined in Paragraph 10).
{vi) The cost of the premiums for the insurance maintained by Lessor pursuant to Paragraph 8.
{vii) Any deductible portion of an insured loss concerning the Building or the Commen Areas.
{vii} Auditers’, accountants' and attorneys’ feas and costs related to the operation, maintenance, repair and

replacement of the Project excluding fees and costs soley related to another tenant,
{ix) The cost of any capital improvement to the Building or the Project not covered under the provisions of

Paragraph 2.3 provided:; howaver, that Lessor shall ailocate the cost of any such capital Improvement over a 12 year petiod and Lessee shall
not be required to pay more than Lessee's Share of 1/144th of the cost of such capital improverent I any given month.

() The cost of any other services to be provided by Lessor that are stated elsewhere in this Lease to be a
Common Area Operating Expense. :
{b) Any Common Area Operating Expenses and Reat Property Taxes that are specifically attributable to the Unit, the

Building or 1o any other building in the Project or to the aperation, repair and maintenance thereof, shall be aflocated entirely to such Unit, Buiiding, or
other buitding. Howaver, any Common Area Operating Expenses and Real Property Taxes that are not specifically attributable to the Building or to any

other building or to the operation, repafr and maintenance thereof, shall be equitably allocated by Lessor to all buildings In the Project, The-previstons

(c) The Enclusmn of the lmprovements facmnes and sarvices set forth in Subparagraph 4.2(a) shall not be deemed to impose
an obligation upon Lessor to either have sald improvements or facilities or to provide those services unless the Project already has the same, Lessor
already provides the services, or Lessor has agreed elsewhere In this Lease to provide the same or some of them.

(chy l.essee’s Share of Common Area Operating Expenses fs payable monthly on the same day as the Base Rent is due
hereunder. The amount of such payments shall be based on Lessor's estimate of the annual Coramon Area Operating Expenses. Within 60 days after
written request (but not more than once each year) Lessor shalt deliver to Lessae a reasonably detailed stalement showing Lessee's Share of the
actual Common Area Operating Expenses for the preceding year. If Lessee's payments during stich year exceed Lessee's Share, Lessor shaff credit
the amount of suchover-payment against Lessee's future payments. * If Lesseo's payments during such year were less than Lessee's Share, Lesses
shall pay.to Lessor the amount of the deficiency within 10 days after delivery by Lessor to Lessee of the statement.
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(e} Common Area Operating Expenses shall not include any expenses pald by any tenant directly to third pariies, or as to
which Lessor Is otherwise reimbursed by any third party, other tenant, or insurance proceeds.

43 Payment. Lessee shall cause payment of Rent to be recelved by Lessor in lawful money of the United States, witheut offset or
deduction {except ag specifically permitted in this Leasa), on or bafore the day on which it is due. All manetary amounts shall be rounded to the nearest
whote dollar. In the event that any invoice prepared by lessor is inaccurate such inaccuracy shall not constitute a waiver and Lessee shall be obligated
io pay the amount set forth in this Lease. Rent for any period during the term hereof which is for less than one full calendar month shalt be prorated
based upen the actual number of days of said month. Payment of Rent shall be made to Lessor at its address stated herein or to such other persons or
place as Lessor may from time to time designate in writing. Acceptance of a payment which is fess than the amount then due shall not be a waiver of
Lessor's rights to the balance of such Rent, ragardless of Lessor's endorsement of any check so stating. In the event that any check, draft, or other
instrument of payment given by L.essee o Lessor is dishonorad for apy reason, Lessee agrees to pay to Lessor the sum of $25 in addition to any Late
Charge and Lessor, at its option, may require all future Rent be paid by cashier's check, Payments will be applied first to accrued late charges and
attorney’s fees, second fo accrued interest, then o Base Rent and Common ‘Area Operating Expenses, and any remaining amount io”ahy other
outstanding charges or costs.

5. Secunty Deposit. Intenticnally Ieﬂz blank Lessee-shall-depesitwith-Lessar uper—oxesution-herestthe Seeurlly Depositas-security-for

8.1 Use. Lessee shall use and ocoupy the Premises only for the Agreed Use, or any other legal uss which is reasonably comparable
thereta, and for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damage, wasle or a
nuisance, or that disturbs occupants of or causes damage to neighboring premises or properties. Other than guide, signal and seeing eye dogs, Lessee
shall not keep or allow in the Premises any pets, animals, birds, fish, or raptiles. Lessor shall not unreasonably withhold or delay its consent to any
written request for a modification of the Agreed Use, so long as the same will not impair the structural integeity of the Bullding or the mechanical or
electrical systems therein, and/or is not significantly mere burdensome to the Project. If Lessor elects to withhold censent, Lessor shail within 7 days
after such request give writien notification of same, which notice shall include an explanaiion of Lessor's ohjections to the change in the Agreed Use.

8.2 Hazardous Substances. '

(a) Reportable Uses Require Consent. The term "Hazardous Substance™ as used in this Lease shafl mean any product,
substance, or waste whose presence, use, manufacture, disposa!, transportaticn, or relsase, either by itself or in combination with other materials
expected to be on the Premises, is either: (i) potentially injuricus to the public health, safety or welfare, the environment or the Premises, (if} requlated
or monitored by any governmental authority, ar {iif) a basis for potential liability of Lessor to any govemmental agency or third party under any applicabte
statute or common law theory, Hazardous Substances shall include, but not be fimited o, hydrocarbons, petroleum, gasoline, and/or crude oil or any
products, by-producis or fractions thereof. Lessee shall not engage in any activity in or on the Premises which constitutes a Repartable Use of
Hazardous Substances without the express prior written consent of Lessor and timely compliance {(at Lessee's expense) with all Applicable
Requirements. "Reportable Use” shall mean (i) the installation or use of any above or below ground storage tark, (i) the generation, possession,
storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, registration or
business plan is required to be filed with, any governmental authority, and/or (iii) the presence at the Premises of a Hazardous Substance with respect
to which any Applicable Requiremants requires that a notice be given to persons entering or occupying the Premises or neighboring propetties.
Notwithstanding the foregoing, Lessee may use any ordinary and cuslomary materials reasonably required to be used in the normal course of the
Agreed Use, ordinary office supplies (copler toner, liquid paper, glue, etc.) and common household cleaning materials, so long as such uss is in
campliance with afl Applicable Requirements, is not a Reporiable Use, and does not expose the Premises or neighboring property tc any roeaningful
risk of contamination or damage or expose Lessor to any liability therefor. - In addition, Lessor may condition its consent to any Reportable-Use-upon

recejving such additional assurances as Lessor reasonably deems necessary te protect itself, the public, the Premises andfor the environment against
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damage, contamination, injury and/or liabllity, including, but not limited to, ihe installation (and removal on or before Lease expiration or termination) of
protestive modifications {such-as concrete encasements) andfor increasing the Security Deposst

)] Duty to Inform Lessor. If Lessee knows, or has reascnable cause 1o believe, that a Hazardous Substance has come to
be located in, on, under or about the Premises, other than as previcusly consentad to by Lessor, Lessee shall immaediately give wrillen notice of such
fact to Lessor, and provide Lessor with a copy of any repott, notice, claim or other documentation which it has concerning the presence of such
Hazardous Substance.

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

{d) Lessee Indemnification. l.essee shall indemnify, defend and hold Lessor, its agents, employees, fenders and ground
lessor, Iif any, harmiess from and against any and all loss of rents andfor damages, Habilities, judgments, claims, axpenses, penalties, and attorneys’
and consultants' fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lesses, or any third parly (provided,
however, that Lessee shall have no liability under this Lease with respect to underground migration of any Hazardous Substance under the Pramises
from areas outside of the Project not caused or contributed to by Lessee). Lessee’s obligations shall includs, but not be limited lo, the effects of any
contamination or injury to persen, property or the environment created or suffered by Lessee, and the cost of investigation, removal, remediation,
restoration and/or abatement, and shall survive the expiration or termination of this Lease. No termination, canceflation or release agreement entered
inta by Lessor and Lessee shall releasé Lessee from its obligations under this Lease with respect to Hazardous Substances, unless specifically so
agreed by Lessor in writing at the time of such agreement.

{e) Lessor Indemnification. Except as otherwise provided in paragraph 8.7, Lessor and its sticcessars and assigns shalf

indemnify, defend, reimburse and hold Lessee, its officers, employees and lenders, harmless from and against any and all environmental damages,
including the cost of remediation, which are suffered as a direct result of Hazardous Substances on the Premises prior to Lessee taking possession or

which are caused by the-gress-hegligerse-orwilliul-miscordust-of Lessor, its agents or employees. Lessor's obligations, as and when required by the
Applicable Requiroments, shall include, but not be limited to, the cast of investigation, removai, remediation, restoration and/or abatement, and shall
survive the expiration or termination of this Lease. ’

® Investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation
measurss required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior 1o the
Lessee taking possession, unless such remediation measure is required as a result of Lessee's use (including "Alterations”, as defined in paragraph
7.3(a) below) of the Premises, in which event Lessee shall be rasponsibla for such payment. Lessee shall cooperate fully in any such activities at the
request of Lessor, including allowing Lessor and Lesser's agents to have reasonable access to the Pramises at reasonable times in order to carry out
Lessor's investigative and ramedial responsibilities.

(g) Lessor Termination Option. |If a Hazardous Substance Conditicn (see Paragraph 8.1{e)) occurs during the term of this Lease,
unless Lesses is legally responsible therefor {in which case Lessae shall make the investigation and remediation thereof required by the Applicable
Requirements and thig Lease shall continue in full force and effect, but subject to Lessor’s rights under Paragraph 6.2(d) and Paragraph 13), Lessor
may, at Lessor's option, either {i} Investigate and remediate such Hazardous Substance Condition, if required, as soon as reasonably possible at
Lessor's expense, in which event this Lease shall continue in full force and effect, or (i} if the estimated cost to remediate such condition exceeds 12
fimes the then monthly Base Rent or $100,000, whichever is greater, give writien notice to Lesses, within 30 days after receipt by Lessor of knowledge
of the oceurrence 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. 1n the event Lessor elects io give a termination notice, Lessee may, within 10 days thersafter, give written notice to Lessor of Lessee's
caommitment to pay the amount by which the cost of the remediation of such Hazardous Substance Conditior: exceeds an amount equal to 12 times the
then monthly Base Rent or $1090,000, whichaver is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereaf within 30
days following such commitment. In such event, this Lease shall continue in full force and effect, and Lessor shall pracesd to make such remediation
as soon as reasonably possible after the required funds are available. If Lessee does not give such notice and provide the required funds or assurance
thersof within ihe time provided, this Lease shali terminate as of the date specified in Lessor's notice of termination.

6.3 Lessea's Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall at Lessee's
sole expense, fully, diligently and in a timely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire
insurance underwrlter or rating bureau, and the recommendations of Lessor's engineers andfor consultants which relate in any manner to such
Requirements, without regard to whether said Requirements are now in effect or become effective after the Start Date. Lessee shall, within 10 days
after receipt of Lessor's written request, provide Lessor with coples of all permits and other documents, and other information evidencing Lessee's
compiiance with any Applicable Requirements specified by Lessor, and shalf immediately upon recelpt, notify Lessor in witing (with copies of any
documents involved) of any threatened or actual claim, notice, citation, warning, complaint or report pertaining to or involving thefailure of Lessee or the

Premjses to comply with any Applicable Requirements. Likewise, l.essee shall immediately give written notice fo Lessor of: (i) any water damage to the
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Premises and any suspected seepage, pcoling, dampness or other condition conducive o the production of mold; or (i) any mustiness or other odors
that might indicate the presence of meld in-the Premises. ' :

6.4 Inspection; Compliance. Lessor and Lessor's "Lender” {as defined in Paragraph 30) and consultants shali have the right {o enter
intc Premisas at any time, in the case of an emergency, and otherwise at reasonable times after reasonable natice, for the purpose of inspecting the
condition of the Premises and for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor, unless a
violation of Applicable Requirements, or a Hazardous Substance Condition {see Paragragh 9.1) is found to exist or be imminent, or the inspection is
requested or ordered by a governmental authority. [n such case, Lessee shall upon request reimburse Lessar for the cost of such Inspection, so fong
as such inspection is reasonably related to the violation or contaminations. |n addition, Lessee shall provide copies of all relevant material safsty data
sheets (MSDS} to Lessor within 10 days of the receipt of written request tharefor.

7. Malntenance; Repairs, Utility Instaltations; Trade Fixtures and Alterations.
7.1 Lessee's Obligations.
(a) In General. Subject to the provisions of Paragraph 2.2 (Condition), 2.3 (Corhpliance), 6,3 (Lessee's Compliance with

Applicable Requirements), 7.2 (Leszor's Obligations), 9 (Damage or Destruction), and 14 (Condemnation), Lessee shall, at Lessee's sole expense,
keep the Premises, Utility Installations (intended for Lessee's exclusive use, no matter where located), and Alterations in good arder, condition and
repair {whether or not the portion of the Premises requiring repairs, or the means of repairing the same, are reasonably or readily accessible to Lesses,
and whether or not the need for such repairs occurs as a result of Lessee's use, any prior use, the elements or the age of such portion of the Premises),

including, but not limited to, all equipment ar facilities en-or-in-She-Fremises, such as plumbing and fire sprinkier system/alarm In unit, HVAG
equnpment electrical, lighting factlltles, bailers, pressure vessels, fixiures, Interior walls, interior surfaces of exterior walls {-a*eapt-feﬁ#aa«dﬁmﬁg&d

i i -stag bed-tn-Faragraph-Z:2}, cellings, floors, windows, doors, plate glass, and skylights but
excluding any items whlch are the responmblllty aof Lessor pursuant to Paragraph 7.2. Lessee, in keeping the Premises in geod order, condition and

repair, shall exercise and perform good maintenance practices, specifically including the procurement and maintenance of the service contracts
required by Paragraph 7.1(b) below. Lessee's obligations shall include restorations, replacements cr renewals when necassary to keep the Premises

and all improvements thereon or a part thereof In good order, condition and state of repair—tessests—not—respensibloforany-feabure-that
s} Serwce Contracts Lessee shall, ai Lessees sole expense, procuie anci malntaln contracts with copies to Lessor, in

customary form and substance for, and with contractors specializing and experienced in the maintenance of the following equipment and
improvements, if any, if and when installed or the Premises: (i) HVAC equipment, (ii) boller and pressure vessels, and (iil) clarifiers and (lii) fire

& . Howaver, Lessor reserves the right, upon notice to Lessee, fo procurs and maintzin any or all of such service
contracts, and Lessee shail reimburse Lessor, upan demand, for the cost theraof.
()] " Failure to Perform. |f Lessee fails to perform Lassee’s obligations under this Paragraph 7.1, Lessor may enter upon the

Premises after 10 days' prior written notice to Lessee (except in the case of an emergency, in which case no notice shall be required), perform such
obligations on Lessse's behaif, and put the Premises in good order, condition and repair, and Lessee shall promptly pay to Lessor a sum equal to 115%
of the cost theracf. ) _ _
{d') Replacement. Subject to Lessse's indemnification of Lessor as set forth In Paragraph 8.7 below, and without relieving
Lessee of liability resulting from Lessee's failure o exercise and perform good maintenance practices, if an item described in Paragraph 7.1(b) cannot
be repaired cther than at a cost which is in excess of 80% of the cost of replacing such item, then such ltem shall be replaced by Lessor, and the cost
thereof shall be prorated betwsen the Parties and Lessee shall only be obligated to pay, each monih during the remainder of the term of this Lease, on
the date on which Base Rent is due, an amount equal to the product of multiplying the cost of such replacement by a fracticn, 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 but may prepay its
obligation at any time.
7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition}, 2,3 (Compliance), 4.2 (Common Arga Operating
Expenses), 6 (Use), 7.1 (Lessee's Obiigations}, 9 (Damage or Destruction) and 14 {Condemnation), Lessor, subject to reimbursement pursuant to

Paragraph 4.2, shall keep in good crder, condition and repair the foundations;exterterroo
among-othor-things}, exterior walls (in a water-tight and water-imperteable condltion ﬂmg%m%gé), structurai condition of Interior
hearing walls, exterior roof, fire sprinkler system subject to Section 7.1 (a) and 7.1 (b) above, Comumon Area fire alarm and/or smoke detection

systems, fire hydrants, parking lots, watkways, parkways, cirlveways Eandscapmg, fencetham_agL@y_tﬁm_Mpalnﬂhﬁ
mmsump pumps In Common Areas only, bty

serving the Common Areas and all parts thereof as weli as providin 1he services for whlch there Is a Common Area Operating Expense

6%%5—6#—&&65&6— tessor shalf not-be obhgated to paint the exterior or interior surfaces of exterior walls nor shall Lessor be obllgated to maintain,
ir-or replace windows, docrs or plate glass of the Premises nor any feature that Lessee is required to maintain and repair unless the
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damage, disrepair or deteriorated condttion |s solely caused by Lessor's acts or omissions, Lessee expressly waives the benefit of any
statute now or hereafter in effect to the extent it is inconsistent with the terms of this Lease.
7.3 Utility Installations; Trade Fixtures; Alterations,

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

(b) Consent. Except a6 s provided In and subject to Paragraph 56 of the Addendum, Lessee shall not make any
Alterations or Utility Instaliations to the Premises without Lesser's prior written consent. Lessee may, however, make non-structural Alterations or Utility
Installations to the interior of the Prémisés (éxeldding the roof) without such congéht BUL dpan notice to Lessor, as long as they are not visible from the
outside, do net invelve punciuring, relocating or removing the roof or any existing walls, will not affect the electrical, plumbing, HVAC, and/or life safety
systems, and the cumulative cost thereof during this Lease as extended does naot exceed a sum equal to 3 month's Base Rent in the aggregate or a
sum equal to one month’s Base Rent in any one year. Notwithstanding the foregeing, Lessee shall not make or permit any roof penetrations and/or
instalt anything on the roof without the prior written approval of Lessor. Lessor may, as a precondition to granting such approval, require Lesses to

utilize a contractor chosen and/or approved by Lesser provided, however, that In the event Lessee is required to use a cempetitive bidding
process or other prosedure which requires the Lessee to seiect the contractor, then Lessor shall not have any rights pursuant to

this sentence. Any Altsrations or Utility Installations that Lessee shall desire to make and which require the consent of the Lessor shall be pressnted
to Lessor in written form with detafled plans. Consent shall be deemed conditionad upon Lessee's: (i) acquiring all applicable govemmental permits, (il)

furnishing Lessor with coples of both the permits and the plans and specifications prior to commencement of the werk, and (i compliance with all
conditiens of said permits and other Applicable Requirements in a prompt and expeditious manner. Any Alterations or Utility Installations shali be
petformed in a workmanlike manner with good and sufficient materials. Lessee shall promptly upon completion fumnish Lessor with as-built plans and
specificatiens. 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 andfor upon Lessee's posting a an
additienal-Secutity Deposit with Lessor.

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

7.4 Ownership; Removal; Surrender; and Restoration,

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

{b) Removal. By Except as to any Alterations, Expansion Structure or Utility Installations effected or
installed pursuant to Paragraph 56 or 62 of the Addendum or any other Alteration or Utility Installation consented to by Lessor,
by delivery to Lessee of written notice from Lessor not eartier than 90 and not later than 36 days prior to the end of the term of this Lease, Lessor may
require that any or all Lessee Owned Altarations or Utility installations be removed by the expiration or termination of this Lease. Lessor may require
the removal at any time of all or any part of any Lessee Owned Alterations or Utility Installations made without the required consent.

{s) -~ Surrender; Restoration. Lessee shall surtender the Premises by the Expiration Date or any earlier termination date,
with all of the improvements, parts and surfaces thereof broom clean and free of debris, and in good operaling crder, condition and state of repair,
ordinary wear and tear excepted. "Ordinary wear and tear” shall not inciude any damage or detericration that would have been prevented by good
malntenance practice. Notwithstanding the foregoing, i this Lease Is for 12 months or less, then Lessee shall surrender the Premises in the same
condition as delivered to Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the
installation, maintenance or removal of Trade Fixiures, Lessee owned Alterations and/or Utility [nstallations, furnishings, and equipment as well as the
removal of any storage tank installed by or for Lessee. Lessee shall also remaove from the Premises any and all Hazardous Substances brought onto
the Premises by or for Lesses, or any third party (except Hazardous Substances which were deposited via underground migration from areas outside of
the Brdfact) to the level specified In Applicable Requirements. Trade Fixtures shall remain the properly of Lessee and shal be removed by Lessee. Any
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personal property of Lessee not removad on or before the Expiration Date or any eariier termination date shall be deemed to have been abandoned by
Lessee and may be disposed of or retained by Lessor as Lessor may desire. The failure by Lessee to timely vacate the Premises pursuant to this
Paragraph 7.4(c) without the express written consent of Lessor shall constitute a holdover under the provisions of Paragraph 26 balow.

8. Insurance; Indemnity.

8.1 Payment of Premiums. The cost of the premiums for the insurance policies required fo be carried by Lessor, pursuant to
Paragraphs 8.2{(b), 8.3(a} and 8.3(b}, shali be a Comman Arsa Operating Expense- Premiums for policy perieds commencing prior te, or extending
beyond, the term of this Lease shall be prorated to coincide with the corresponding Start Date or Expiration Date.

8.2 Liability Insurance.

{a) Carried by Lessee. Lsssee shall obtain and keep in force a Commercial General Liability policy of insurance protecting
Lessee and Lessor as an additional insured against claims for bodily injury, personal injury and property damage based upon or arising out of the
ownership, use, occupancy of maintenance of the Promises and all areas appurtenant thereto. Such insurance shalt be on an occurrence basis
providing singfe Himit coverage in anamount not less than $1,000,000 per occurrence with an annual aggregate of not less than $2,000,000. Lessee
shall add Lessor as an additional insured by means of an endorsement at least as broad as the Insurance Service Organization's "Additional
Insured-Managers or Lessors of Premises’ Endorsement. The policy shall not contain any intra-insured exclusions as between insured persons or
organizations, but shall include coverage for liability assumed under this Lease ‘as an "insured contract” for the parformance of Lessee’s indemnity
obligations under this Lease. The limits of said insurance shall not, however, limit the liability of Lessee nor refieve Lessee of any obligation hereunder,
Lessee shall provide an endorsement on its Hability policy{ies) which provides that its insurance shall be primary to and not coniributory with any similar
insurance carried by Lessor, whose Insurance shall be considered excess insurance only.

- {b} - Carried by Lessor, Lessor shall maintain lizbility insurance as described in Paragraph 8.2(a), in addition te, and not in
lieu of, the insurance required to be maintained by Lessee. Lessee shall not be named as an additional insured therein,
8.3 Property Instrance - Bullding, Improvements and Rental Value.
{a) Building and Improvements. Lessor shalt obtain and keep in force a policy or policies of insurance in the name of

Lessor, with loss payabie to Lessor, any ground-lessor, and to any Lender Insuring loss or damage fo the Premises. The amount of such insurance
shall be equal to the full insurable replacement cost of the Premises, as the same shall exist from time to time, or the amount required by any Lender,
but in no event more than the commerclally reasonable and available insurable value thereof. Lessee Owned Alterations and Utility Instaliations, Trade
Fixtures, and Lessee's personal properiy shall be insured by Lessee not by Lessor. If ihe coverage is available and commercially appropriate, such
policy or policies shall insure against afl risks of direct physical loss or damage (except the perils of flood and/or earthquake unless required by a
Lender), including coverags for debris removal and the enforcement of any Applicable Requirements requiring the upgrading, demolition, recanstruction
or replacement of any portion of the Premises as the resuit of a covered loss. Sald policy or policies shall also contain an agreed valuation provision in
lfeu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the annual properly insurance coverage
amount by a facter of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban Gonsuimers for the city nearest fo where
the Premises are [ocated. ¥ such Insurance coverage has a deductible clause, the deductible amount shall not exceed $5,000 per occurrence.

(o)) Rental Value. Lessor shall also obtainr and kesp in force a policy or policies in the name of Lessor with loss payable to
Lessor and any Lender, insuring the loss of the full Rent for one year with an extended period of indemnity for an additional 180 days (“Rental Value
insurance"). Sald 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 payabie by Lessee, for the next 12 menth period.

(c) Adjacent Premises. Lessea shall pay for any increase in the premiums for the property insurance of the Building and for
the Common Areas or other buildings in the Project if said increase is caused by Lessee's acts, amissions, use or occupancy of the Premises.
(d) Lessee's Improvements. Since Lessor is the Insuring Parly, Lessor shall not be required to insure Lesses Owned

Alterations and Utility Installations uniess the item In question has become the property of Lessor under the terms of this Lease,

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

(a) Property Damage. Lessee shail obtain and maintain Insurance coverage on all of Lessee's personal property, Trade
Fixtures, and Lessee Owned Alterations and Utifity Installations. Such insurance shali be full replacement cost coverage with a deductible of not to
exceed $1,000 per occurrence. The procseds from any such Insurance shall be used by Lessee for the replacement of personal propetty, Trade
Fixtures and Lessee Owned Alterations and Utility Instalfations.

(b)' " Business lnterruption. Lessee shall obtain and malntain loss of income and extra exbense insurance I amounts as will
reimburse Lessee for direct or indirect loss of earnings attributable to all perlis commonly insured against by prudent lessees in the business of Lessee
or attributable to prevention of access to the Premises as a result of such perils.

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

{d) No Representation of Adequate Coverage. Lessor makes no representation that the-limits or forms of coverage of
ingtirar e speeified herein are adequate to cover Lessee’s proparty, business operations or obligations under this Lease.
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a5 Insurance Policies. [nsurance required hereir shall ba by companies malntaining during the policy term a "General Policyholders
Rating" of at least A-, VII, as set forth in the most current issue of "Best's Insurance Guide", or such other rafing as r?'léy be required by a Lender.
Insurance policies required hereunder and their premiums shall be commercially reasonable. Lessee shall not do or permil to be done
anything which invatidates the required insurance poiicies. Lessee shall, prior to the Start Date, delivar to Lessor certified copies of palicies of such
insurance or certificates with coples of the required endorsements evidencing the existence and amounts of the required insurance. No such policy
shall be cancelable or subject to modification except after 30 days prior written notice to Lessor. Lessee shall, at least 10 days prior fo the expiratios of
suich policies, furnish Lessor with evidence of renewals or "insurance binders” evidencing rsnewal thereof, or Lessor may order such insurance and
charge the cost thereof to Lessse, which amount shall be payable by Lesses to Lessor upon demand. Such policies shall be for a term of af least one
year, or the length of the remalning term of this Lease, whichever is less. [f either Parly shall fail to procure and maintain the insurance required to be

caried by it, the other Party may, but shall not be required to, procure and maintain the same. Lessee shall submit to Lessor evidence of the
insurance policies Lessee is required to malntain hereunder within the time specified in this Lease. Unless Lessor notifies Lesseoe in
writing within thirty (30) days after the Start Date that such evidence and/or policies do not meet the requirements of this Lease,
said policles and evidence shall be deemed to comply with the insurance requirements imposed upon Lessee under this Lease.

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

8.7 Indemnity. Except for Lessor's gross negligence or wiliful misconduct, Lessee shall indemnify, protect, defend and hold harmless
the Pretnises, Lessor and its agents, Lessor's master or ground lessor, pariners and Lendars, from and against any and ail ¢laims, loss of rents and/for
damages, liens, judgments, penalties, attorneys' and consultants' fees, expenses and/or liabilities arising out of, involving, or in connection with, the use

and/for aceupancy of the Premises by Lessee. [f any action or proceeding ls brought against Lessor by reasen of any of the foregeing matters for
which Lessee provides indemnification hereunder, Lessee shall upon notice defend the same at Lessec's oxpense by counsel reasonably
satisfactory to Lessor and Lessor shall cooperate with Lessee in such defense. Lessor need not have first paid any such claim in order to be defended
or indemnified.

8.8 Exemption of Lessor and its Agents from Llability. Metwithetanding Except for the negligence or breach of this Lease by
Lessor or its agents, neither Lessor nor its agents shalf be liable under any circumstances for: (i} Injury or damage to the person or goods, wares,
merchandise or othar property of Lesses, Lessee’s employees, confractors, invitees, customers, or any other person in or about the Premises, whether
such damage or injury is caused by or results from fire, steam, electricity, gas, water or rain, indoor air quality, the presence of mald or from the
breakage, leakage, obslruclion or other defsets of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or lighting fixiures, or from any other cause,
whether the said injury or damage results from conditions arising upon the Premises or upon other portions of the Building, or from other sources or
places, (i) any damages arising from any act or neglect of any other tenant of Lessor or from the failure of Lessor or its agents to enforce the provisions
of any other lease in the Project, or (i) injury to Lessee's busmess or for any loss of income or proflt therefrom. Instead, it Is intended that Lessee's
gole recourse in the event of such damages or injury be fo file a claim on the insurance policy(ies) that Lessee is required fo mainfain pursuant fo the
provisicns of paragraph 8.

- 8.9 Failure to Provide Insurance. lessee acknowleddes that any failure on its part to obtain or maintain the insurance
required herein will expose lL.essor {o risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which
wili_be extremely difficult to ascertain. Accordingly, for any month or portion thereof that Lessee does not maintain the requirsd insurance
and/ot does pot provide Lessor with the required binders or certlilcates evidencing the existence of the required insurance, the Base Rent
shall be automatically Increased, without any requirement for notige to Lesses. by an amount equal to 30% 5% of the then existing Base Rent
or $100, whichever is greater. The partles adree that such increase In Base Rent represents fair and reasonable compensatlon for the
additional risk/costs that Lessor will Incur by reason of Lessee's failure to maintain the required insurance. Such increase in Base Rent shall
in no svent constitute a waiver of Lessee's Default or Breach with respect to the fallure to maintain such Insurance, prevent the exerclse of
any of the other rights and remedies granted hersunder, hor relieve Lesses of its obligation to maintain the insurance specified in this Lease.

9. Damage or Destruction.
9.1 Definitions. . .
(a) "Premises Partial Damage” shall mean damage or destruction to the improvements on the Premises, other than

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

[{a)] "Premises Total Destruction” shall mean damage or destruction to the improvements on the Premises, other than
tessee Owned Alteraticns and Utility Installations and Trade Fixtures, which cannot reascnably be repaired in 3 months or ess from the date of the

damage or destruction and/or the cost thereof éxceeds a sum equal to 6 month's Base Rent. Lessor shall notify Lessee i writing within 30 days from
mclate of the damage or destruction as to whether or not the damage is Pastial or Total.
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{c) “Insured Loss" shall mean damage or destruction to improvements on the Premises, other than Lessee Owned
Alterations and Utility Installations and Trade Fixtures, which was caused by an event required 1o be covered by the insurance described in Paragraph
8.3(a), irrespective of any deductible amounts or coverage limits invelved.

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

(&) "Hazardous Substance Condition™ shall mean the occurrence of discovery of a condition involving the presence of, or
a contamination by, a Hazardous Substance, in, on, or under the Premises which requires restoration.
9.2 Partial Damage - Insured Loss, If a Premises Partial Damage that is an Insured Loss oceurs, then Lessor shall, at Lessor's

expense, repalt such damage (but riot Lessee’s Trade Fixtures or Lessee Owned Alterations and Utllity installations) as soon as reasonably possible
and this Leass shall continue In full force and effect; provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or
desiruction the total cost to repair of whichi'is $10,000 or less, and, in"suih avent, Lessor shall make any applicable indurance proceeds available to
Lessee on a reasonable basis for that purpose. Notwithstanding the foregeing, 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, howsver, 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 shertage in insurance proceeds or to fully
restore the unigue aspects of the Premises unless Lessee provides Lessar with the funds to cover samse, or adequate assurance thereof, within 10 days
following receipt of written notice of such shortage and request therefor. i Lessor receives sald funds or adequate assurance thereof within safd 10 day
period, the party responstble for making the repairs shall complate 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 writien rictics to Lessee within 10 days thereafier to: (i) make
such restaration and repair as Is commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lease shall remain in full
force and effect, or (i} have this Lease terminate 30 days thereaiter. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee
to repair any such damage or destruction. Premises Partlal Damage due to flood or earthquake shall be subject to Paragraph 8.3, notwithstanding that
there may be some insurance coverage, but the net proceeds of any such insurance shali be made available for the repalrs if made by sither Party,

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

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

9.5 Damage Near End of Term. [f at any time during the last 6 months of this Lease there is damage for which the cost to repair
exceeds one month's Base Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 60 days following the date of occurrence of
such damage by giving a written termination notice to Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the
foregoing, if Lessee at that time has an exercisable option to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by,
{a) exercising such option and (b) providing Lesscr with any shortage in insurance proceeds {or adequate assurance thereof} needed to make the
repairs an or before the eatlier of (i) the date which is 10 days after Lessee's receipt of Lessor's weltten notice purporting to terminate this Lease, or {ii)
the day prior to the date upon which such option expires. [If Lessee duly exercises such option during such pericd and provides Lessor with funds (or
adequate assurance thereof) 1o cover any shortage In insurance proceeds, Lessor shail, at Lessor's commercially reasonable expense, repair such
damage as scon as reasonably possible and this Lease shall continue in iull foree and effect. Hf Lessee fails to exercise such option and provide such
funds or assurance during such period, then this Lease shall terminate on the date specliled in the termination netice and Lessee's option shall be
extinguished.

9.6 Abatement of Rent; Lessee's Remedies.

{a) Abatement. 1n the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance
Condition for which Lessee is not responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remediation or

resloration of such damage shall be abated in proportion 1o the degree te which Lessee's use of the Premises is impaired during the period
begitining on the later of {i) the date of destruction or the advent of the conditlon, or (i) the date Lesses ceases to oceupy the
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date shall not be longer than 38 10 days after completion of the repair, remediation or restoration of such damages, but not to exceed
the praceeds received from the Rental Value insurance. All other cbligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have
no liability for any sush damage, destruction, remediation, repair or restoration except as provided herein.

b Remedies. If Lessor is obfigated to repair or restore the Premises and does not cormmence, in a substantial and
meaningful way, such repair or restoration within 50 days afler such obligation shall accrue, Lessee may, at any time prior fo the commencement of
such repair or rasforation, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election to terminate this
Lease on a date not less than 80 days following the giving of such notice. If Lessee gives such natice and such repair or restoration is not commenced
within 30 days thereafter, this Lease shall terminate as of the date specified in said notice. If the repair or restoration is commenced within such 30
days, this Lease shall continue in full force and effect. "Commence” shall mean either the unconditional authorization of the preparation of fite reguired
plans, or the beginning of the actual work on the Premises, whichever first occurs.

8.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable
adjustment shall be made concerning advance Base Rent and any other advance paynients made by Lessée to Léssor. "Léssor shall, in addition, return
to Lessee so much of Lessee's Security Deposit as has not been, or is not then required to ba, used by Lessor.

10. Real Property Taxes.

10.1 Definition. As used herein, the term "Real Property Taxes" shall include any form of assessment; real estaie, general, special,
ordinary or extraordinary, or rental levy or tax (other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed
upon or levied against any legal or equitable interest of Lessor in the Project, Lessor's right to other income therefrom, and/or Lessaor's business of
leasing, by any authority having the direct or indirect power to tax and where the funds are generated with reference to the Project address and where
the proceeds so generated are to be applied by the city,-county or other local taxing authority of a jurisdiction within which the Project is located. The
term "Real Property Taxes” shall also include any tax, fee, fevy, assessment or charge, or any increase therein: (i} imposed by reascn of events
oceurring during the term of this Lease, including but not limited to, a changs in the ownership of the Project, (if) a change in the improvements thereon,
andfor (il}) levied or assessed on machinery or equipment provided by Lessor o Lessee pursuant to this Lease. in calculating Real Property Taxes for
any calendar year, the Real Property Taxes for any real estate tax year shali be inciuded in the calculation of Real Property Taxes for such calendar
year based upon the number of days which such calendar year and tax year have in common. See also Paragraph 60.

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

10.3 Additional Improvements. Common Area Operating Expenses shall not include Real Property Taxes specified in the tax
assessor's records and work sheels as being caused by additional improvements placed upon the Project by other [essees or by Lessor for the
exclusive enjoyment of such other lessees. Motwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor at the time Commen Area
Cperating Expenses are payabie under Paragraph 4.2, the entirety of any increass In Real Property Taxes If assessed solely by reason of Afterations,
Trade Fixtures or Utility Installations ptaced upen the Premises by Lessee or at L.essee's request or by reasen of any alterations or improvements to the
Premises made by Lessor subsequent to the execution of this Lease by the Pariies.

10.4 Joint Assessment. [f the Building is not separately assessed, Real Property Taxes allocated o the Building shall be an equitabie
propoertion of the Real Property Taxes for all of the land and improvements included within the tax parcel assessed, such proportion to be determined by
Lessor from the respective valuations assigned in the assessor's work sheets or such other information as may be reasonably available. Lessor's
reasonable determination thereof, In good faith, shall be conclusive.

10.5 Personal Property Taxss. Lessee shall pay prior to delinguency all taxes assessed against and levied upon Lessee Owned

Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all persona! properly of Lessee contained in the Premises. When
possible, Lessee shall cause its Lesses Owned Allerations and Utility installations, Trade Fixtures, fumnishings, equipment and alf other personal
properly to be assessed and billed separately from the real property of Lesscr. If any of Lessee's said property shall be assessed with Lessor's real
property, Lessee shall pay Lessor the taxes attributable to Lessesg's property within 10 days after receipt of a written statement setting forth the taxes
applicable to Lessee's property.
11. Utilities and Services. Lessee shall pay for all water, gas, heat, light, power, telephone, rash dispesal and other utifities and services
supplied to the Premises, logether with any taxes thereon. Notwithstanding the provisions of Paragraph 4.2, if at any time in Lessor's sole judgment,
Lessor determines thal Lesses is using a disproporiionate amount of water, electricity or other commonly metered utilities, or that Lessee is generating
such a large volume of trash as to require an increase in the size of the trash receptacle and/or an increase in the number of times per month that it is
emplied, then Lessor may increase Lessee's Base Rent by an amount equal to such increased costs. There shall be no abatement of Rent and Lessor
shall not be liable in any respect whatsoever for the inadequacy, stoppage, interruption or discontinuance of any ulility or service due to riot, sirike, [abor
dispute, breakdown, accident, repair or other cause beyoend Lessor's reasonable control or in cooperation with governmental request cr directions.

12, Assignment and Subletting.
12.4 Lessor's Consent Required.
{a) Lessee shall not voluntarily or by operation of-law assign, fransfer, mortgage or encumber {(collectively, "assign or -
wm") or sublet all or any part of Lessee's interest in this Lease or in the Premises without Lessor's prlor written consent. See Paragraph 52.
et
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(b} Unless Lessee Is a corporation and its stock is publicly traded en a national stock exchange, a change in the controt of
Lessee shall constitute an assignment requiring consent. The transfer, on a cumulative basts, of 25% or mare of the voting contral of Lessee shall
constitute a change in control for this purpose.

{c) The involvement of Lessee or lts assets in any transaction, or serias of transacticns {hy way of mergar, sale, acquisition,
financing, transfer, leveraged buy-out or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee's assels ocours,
which resulls or will result in a reduction of the Net Worth of Lessee by an amount gre'ater 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 mast recent assignment to which Lessor has consented, or as if exists immediately prior to said
transaction or transactions constituting such reduction, whichever was or Is gréater, shall be cansidered an assign%nent of this Lease to which Lessor
may withhold its consent. "Net Worth of Lessee" shall mean the net worth of Lessee (exdluding any guarantors) established under generally acceptad
accounting principles.

{ch) An assignment or subletting without consent shall, at Lessor's option, be a Default curable after notice per Paragraph
$3.1(c), or a noncurable Breach without the necessily of any notice and grace period. 'If Lessor elects to treat such unapproved assignment or
subletting as a noncurable Breach, Lessor may either: (i) terminate this Lease, or (if) upon 30 days written natice, increase the monthly Base Rent to
110% of the Base Rent! then in effect, Further, in the event of such Breach and rental adjustment, (i) the purchase price of any opticn to purchase the
Premises held by Lessee shall be subject ta similar adjustment to 110% of the price previously in effect, and (i} all fixed and non-fixed rental
adjustments scheduled during the remainder of the Lease term shall be increased to 110% of the scheduled adjusted rent.

(&) t essoe's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or injunctive
relief,

H Lessor may reasonably withhold consent to a proposed assignment or subletiing if l.essee is in Default at the time
consent is requested. ‘ ‘ ' ‘

)} Notwithstanding the foregolng, allowing a de minimis portion of the Premises, ie. 20 square feet or less, to be used by a
third party vendor in connection with the installation of a vending machine or payphone shall not constitute a subletting.

12,2 Terms and Conditions Applicable to Assignment and Subletting.

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

o) Lessor may accept Rent or performance of Lessse's obligations from any parson other than Lesses pending approval or
disapprovat of an assignment. Neiiher a delay in the approval or disapprovat of such assignment nor the acceptance of Rent or performance shalt
constituie a waiver or estoppal of Lessor's right to exercise its remedies for Lessee's Default or Breach.

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

(d} In the event of any Default or Breach by Lessee, Lessor may proceed ditectly against Lessee, any Guarantors or anyone
slse responsible for the performarnce of Lessee's obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor's
remedies against any other person or entity responsible therefore to Lessor, or any securily held by Lessor.

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

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

(@) Lessor's consent to any assignment or subletting shall not transfer to 1he assignee or sublesses any Option granted to
the original Lessee by this Lease unless such transfer Is spacifically consented to by Lessor in wiiting. (See Paragraph 39.2)

12.3 Additional Terms and Conditions Applicable to Sublettmg The fellowmg terms and conditions shall apply to any sublettmg by
Lessee of all or any part of the Premises and shall be deemed included in all subleases under this Lease whether or not expressly incarporated tharein:

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all Rent payable on any subleass, and Lessor
may callect such Rent and apply same toward Lessee's obligations under this Lease; provided, however, that until a Breach shall occur in the
performance of Lessee's obligations, Lessee may collect said Rent. In the event that the amount coliected by Lessor exceeds Lessee's then
outstanding obligations any such excess shall bz refunded to Lessee. Lessar shall not, by reason of the foregeing or any assignment of such sublease,
not- by reason of the collection of Rent;-be deemed liable to-the sublessee for-any failure of Lessee to perform and comply with -any-of Lessee's
obligations to such sublessee. Lessee heraby irvevocably authorizes and directs any such sublessee, upon receipt of a written notice from Lessor

-
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stating that a Breach exisis in the performance of Lessee's obligations under this Lease, to pay to Lessor all Rent due and to become due under the
subtease. Sublessee shall rely upon any such notice-from Lessor and shall pay all Rents to Lessor without any obligation or right to inquire as to
whether such Breach exists, notwithstanding any claim from Lessee to the contrary.

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

) Any matter requiring the consent of the sublessor under a sublease shall also require the consent of Lessar.
{d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior written consent.
(e) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shalt have the right fo cure

the Default of Lessee within the grace period, if any, specified in such notice. The sublessee shall have a right of reimbursement and offset from and
against Lessee for any such Defaults sured by the sublessee. :
13, Default; Breach; Remedies.

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

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

b) Tha tailure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder,
whether to Lessor or to a third party, when due, to provide reascnable evidence of insurance or surely hond, or to {ulfill any obligation under this Lease
which endangers or threatens life or property, where such faiture continues for a period of 3 business days following written notice to Lessee. THE
ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT GR SECURITY DEPOSIT SHALL NOT GONSTITUTE A WAIVER OF ANY OF
LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TG RECOVER POSSESSION OF THE PREMISES.

(c} The fallire of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, act or acts
constituting public or private nuisance, and/or an llegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days
following written notice to Lessse,

(d) The failure by Lessee to provids (J) reasonable written evidence of compliance with Applicable Requirements, (i} the
service contracts, {ifi) the rescission of an unauthorized assignmeni or subletting, (iv) an Estoppel Certificate or financial statements, (v) a requested
suberdination, (vi) evidence concerning any guaranty andfor Guarantor, (vil} any document requested under Paragraph 41, (viii) material dala safely
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 writien notice to Lessee.

{e) A Default by Lessee as 1o the terms, covenants, conditfons or provisions of this Lease, or of the fules adopted under
Paragraph 2.9 hereof, other than these described in subparagraphs 13.1(a), {b), {c} or (d}, above, where such Detault continues for a period of 30 days
after written notice; provided, howeve, thai i the nature of Lessee's Default is such that more than 30 days are reasonably required for its cure, ther it
shall not be deemed to be a Breach if Lessee commences such cure within said 30 day period and thereafter diligently prosecutes such cure o
completion.

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

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

(h) i the performance of Lessee’s obligations under this Lease Is guaranteed: (i) the death of a Guarantor, (i) ihe
termination of a Guarantor's fiability with respect to this Lease other than in accordance with the lerms of such guaranty, (i) a Guarantor's becoming
insolvent ar the subject of a bankruptcy fifing, (iv) a Guarantor's refusal to honor the guaranty, or (v} a Guarantor's breach of its guaranty obligation on
an anticipatory basis, and Lessee's failure, within 60 days following written notice of any such event, o provide written alternative assurance or security,
which, when coupled with the then existing resources of Lessee, equals or exceeds the combined financial resources of Lessge and the Guarantors

that existed at the lime of execution of this Lease.

13.2 Remedies. If Lessee fails to perform any of its affirmative duties or cbligations, within 10 days after written notice (provided,
“however, that If the hature of Lessee's obilgation is such that more than 10 days arereasonably required for ivs performance, then
Leggee8higll not be In breach if performance is commenced within such 10 day period and thereafter diligently pursued to compietion)
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(or in case of an emargancy, without notice), Lessor may, at its option, perform such duty or obligation on Lessee's behalf, Including but not limited to
the obtaining of reasonably required bonds, insurance policias, or governmental licenses, permtts ar approva!s Lessee shalt pay to Lessor an amount
equal to 115% of the costs and expenses incurred by Lessor in such performance upon receipt of an involce therefor. In the event of a Breach, Lessor
may, with or without further notice or demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason of
such Breach:

(a) Terminate Lesses's right to possession of the Premises by any lawful means, in which case this Lease shall terminaie
and Lessee shall Immediately surrender possession to Lessor, In such event Lessor shail be entitled te recaver from Lessee: (i} the unpaid Rent which
had been earned al the time of termination; {ii} the worth at the time of award of the amount by which the unpaid rent which would have been earned
after termination until the time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided; {ii§) the
worth at the time of award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the amotnt of such rental
loss that the Lassee proves could be reasonably avoided; and (iv} any other amount necessary to compensate Lessor for all the detriment proximately
caused by the Lessee's faflure to perform its obligations under this Eease or which In the ordinary course of things would be likely to result therefrom,
including but not limited to the cost of recovering possession of the Premises, expenses of reletting, including necessary renovation and alteration of
the Premises, reasonable attorneys’ fees, and that portion of any [easing commission paid by Lessor in connection with this Lease applicable to the
unexpired term of this Lease. The worth at the time of award of the amaount referred to in' provision (i) of the immediately preceding senience shall be
computed by discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the time
of award plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover
any damages to which Lessor is otherwise entitled. If termination of this Lease Is obtained through the provisional remedy of unlawful detainer, Lessor
shall have the right to recover in such proceading any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover
all or any part thereof in a separate suit. If a notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or
quit, or to perform or quit given to Lessee under the unlawfuf detainer statute shall also constitute the notice required by Paragraph 13,1, In such case,
the applicable grace perlod required by Paragraph 13.1 and the unlawful detainer staiute shall run concurrently, and the failure of Lessee fo cure the
Default within the greater of the twe such grace petiods shall eonstitute both an unlawiul detainer and a Breach of this Lease entitling Lessor to the
remedies provided for in this Lease and/or by said statute.

i) Continue the Lease and Lessee's right to possession and recover the Rent as it becomes due, in which event Lessee
may sublet or assign, subject only to reasonable limitations. Acts of maintenance, efforts to relet, and/or the appointment of a recalver to protect the
Lessor's interests, shalk not constitute a termination of the Lessee's right to possession.

{c) Subject to the terms and conditions of this Lease, pursue any other remedy now or hereafter available under the
laws or judicial declsions of the state wherein the Premises are located. The expiration or termination of this Lease and/for the terminalion of Lesses's
right to possessicn shall naot relieve Lessee fram liability under any indemnity provisions of this Lease as to matters occurring or accruing durrng the
term hereof or by reason of Lessee's occupancy of the Premises.

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

13.4 Late Charges. Lessee hersby acknowledges that lale payment by Lessee of Rent will cause Lessor to incur cosis nat
contemplated by this Lease, the exact amount of which will be extremely difficuft to ascertain. Such costs include, but are not fimited to, processing and
accounting charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor
within 5 days after such amount shall he due, then, without any requirement for notice to Lessee, Lessee shali iImmediately pay to Lessor a one-time
late charge equal to 10% of each such overdue amount or $100, whichever is greater. The parties hereby agree that such late charge repressnis a fair
and reasonable estimate of the costs Lessor will incur by reason of such late payment. Acceptance of such late charge by Lessor shall in no event
constitute a waiver of Lessee's Default or Breach with respect to such overdue amount, nor prevent the exercise of any of the other rights and remedies
granted hereunder. In the event that a late charge is payable hereunder, whether or not collected for 3 consecutive Installments of Base Rent then
notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's option, beceme due and payable quarletly in advance.

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

13.6 Breach by Lessor.

(a) - - Natice of Breach, Lessor shall not be deemed in breach of this Lease untess Lessor fails within a reasonable time 1o
perfo_rm_:}; ol;i]gatlon required to be performed by Lessor. For purposes of this Paragraph, a reasonable time shall in ne event be less than 30 days
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after receipt by Lessor, and any Lender. whose name and address shall have been furnished Lessee in writing for such purpose, of written notice
specifylng wherein such cbligatian of Lessor has nat been performed; provided, howavsr, that if the nature of Lessor's ehligation Is such that more than
30 days are reasonably required for its performarzce, then Lessor shall not be in breach if performance is commenced within such 30 day peried and
thereafter diligently pursued to completien.

{b) Performance by Lessee on Behalf of Lessor. In the avent that nelther Lessor nor Lender cures said breach within 30
days after receipt of said notice, or if having commenced said cure they do nat ditigently pursue it to completion, then Lessee may elect to cure said
breach at Lessee's expense and offset from Rent the actual and reasonable cost to perform such cure, provided howevar, that such ofiset shall not
exceed an amount equal to the greater of one month's Base Rent or the Security Daposit, reserving Lessee's right to reimbursement from Lessar 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 (callectively "Condemnat'ion"), this Lease shall terminate as to the part taken as of the date the condemning authority takes title or
possession, whichever first occurs. [f mare than 10% of the flaor area of the Unif, or more than 25% of the parking spaces is taken by Condemnation,
Lessee may, al Lessee’s option, to be exercised in writing within 10 days after Lassor shall have given Lessee written notice of such taking (or in the
absence of such notice, within 10 days after the condemning authority shall have taken possession) {erminate this Lease as of the date the condemning
authority takes such possession. If Lessee does not terminate this Lease in accordance with the foregoing, this Lease shail remain in ful force and
effect as to the porticn of the Premises remaining, except that the Base Hent shall be reduced in proportion to the reduction in utility of the Premises
caused by such Condemnation. Condemnation awards andf/or payments shall be the property of Lessor, whether such award shall be made as
compensation for diminution in value of the Ieasehald, the value of the part taken, or for severance damages; provided, however, that L.essee shall be
entitied to any compensaticn paid by the condemnor for Lessee's relocation expenses, loss of business goodwill and/or Trade Fixtures, without regard
to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All Alterations and Utility Installations made to the Premises by
Lesses, for purposes of Condemnation anly, shall be considered the properiy of the Lessee and Lessee shall be entitled to any and afl compensation
which is payable therefar. In the svent that this Lease Is not terminaled by reason of the Condemnatian, Lessor shalt repalr any damage to the
Premises caused by such Condemnation.

15, Brokerage Fees.

15.3 Representations and Indemnities of Broker Relaﬁonshlps.' L.essee and Lessor each represent and warrant to the ather that it
has had no deafings with any persan, firm, broker or finder (other than the Brokers, if any) in connection with this Lease, and that no one etherthansaid
named-Brekers Is entitled to any commission or finder's fee in connection herewith. Lessee and Lessor do each hereby agree to indemnify, protect,
defend and hold the other harmless from and against liability for compensation or charges which may be claimed by any such unnamed broker, finder
or other simitar party by reason of any dealings or actions of the indemnifying Party, including any costs, expenses, attorneys' fees reasonably incurred
with respect thereto.

16. Estoppel Certificates.

(a) Each Parly {as "Responding Party™) shali within 10 days after written notice from the cther Party (the "Requesting
Party™) execute, acknowledge and deliver to the Reguesting Party a statement in wriiing in form similar to the then mos? current "Estoppel Certificate”
form publlshed by the AIR Commerclal Real Estate Assoctatlon pius such addltlonal mformatlon conflrmatlon and/or statements as may be reasonably
requested by the Requestmg Party,

{b} If the Responding Party shalt fail to execute or deliver the Estoppel Certificate within such 10 day period, the Requesting
Party may execute an Estoppel Certificate stating that: (i) the Lease is in full force and effect without modification except as may be represenied by the
Requesting Party, (ii) there are no uncured defaults in the Reguesting Party's performance, and (iii} if Lessor is the Requesting Parly, not more than one
month's rent has been pakd in advance. Prospective purchasers and sncumbrancers may rely upon the Reguesting Party's Estoppel Certificate, and the
Responding Party shall be estopped from denying the truth of the facts contained in: said Certificate. In addition, Lessee acknowledges that any fallure
on its part to provide such an Estoppel Certificate will expose- Lessor to risks and polentially. cause Lessor-to incur costs not-contemplated by ihis
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Certificate in a timely fashion the monthly Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount
equal to 10% of the then existing Base Rent or $100, whichever is greater for remainder of the Lease. The Parties a_cjree that such increase in Base
Hent represents falr and reasonable compensation for the additional risk/costs that Leasor wilt Incur by reason of Lesses's failure to provide the
Estoppel Certifleate, Such increase in Base Rent shall In ne event constitule a waiver of Lessee’s Default or Breach with respect to the fallure fo
provide the Estoppel Certificate nor prevent the exercise of any of the other rights and remedies granted hereunder.

(e) If Lessor desires 1o finance, refinance, or sell the Premises, or any part thereof, Lesses and all Guarantors shall within 10
days after written notice from Lessor deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably
required by such lender or purchaser, inc!uding but not limited to Lessee's financial staternents for the past 3 years. Al such financlal staternents shall
be received by Lessor and such iender or purchaser in confidence and shall be used cnly for the purposes herein set forth.

17. Definition of Lessor. The term "Lessor” as used herein shall mean the owner or owners at the time in question of the fae title to the
Premises, or, if this is a sublease, of the Lessee's interest in the prior lease. [n the event of a transfer of Lessar's titte or interest in the Premises or this -
Leass, Lessor shall deliver to the fransferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Upon such ransfer or
assignment and delivery of the Security Deposit, as aferesaid, the prior Lessor shall be relieved of all liability with respect to the obligations and/or
covenants under this Lease thereafter to be performed by the Lessor.” Subject to the foregoing, the obligations and/or covenants in this Lease to be
petformed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

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

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

members, directors, officers or sharsholders, and Lessee shalil look to the Prermises, and to na other asseis of Lessor, for the satisfaction of any lability
of Lessor with respect to this Lease, and shall not seek recourse against Lessor's partners, members, directors, officers or shareholders, or any of their
personal assets for such satisfaction.

21, Time of Essence. Time is of the essence with respect to the performance of all abligations to be performed or cbserved by the Parties under
this Lease.
22, No Prior or Other Agreements; Broker Disclaimer. This Lease, the SBuvlease dated August 1, 2016, between the Lesses and the

Sebastiant Theatre Foundation, a California not for profit Corporation ("STFY), and the Right of First Refusal Agreement dated

August 1, 2016, between the Lessor, Lessee and STF contains all agreements between the Parties with respect to any matter mentiened herein,
and no other prior or contemporanecus agreemant or understanding shall be effective. Lessor and Lessee sach represents and warrants to the

Brokers that it has made, and is relying solely upon, Its own investigation as to the nature, quality, character and financial responsibility of the other
Party to this Lease and as to the use, nature, quality and character of the Premises. Brokers have nio respensibility with respect thereto or with respect '
to any defauit or breach hereof by either Party.

23. Motices.

23.1 Notice Requirements. All notices required or parmitted by this Lease or applicable law shall be in writing and may be delivered in
person (by hand or by courier) or may be sent by regular, certified or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by
facsimile transmission, or by email, and shall be deemed sufficiontly given if served in a manner specified in this Paragraph 23. The addresses noted
adjacent to a Party's signature on this Lease shall be that Party's address for delivery or mailing of notices. Either Party may by writien notice 1o the
other specify a different address for notice, excspt that upon Lessee's taking possession of the Premises, the Premises shall constitute Lessee’s
address for notice. A copy of alf notices to Lessor shall be concurrently transmitted to such party or parties at such addresses as Lessor may from time
to time hereafter designate in writing. A copy of all notices to Lessee shall be-concurrently transmitted to such party or parties at such
addresses as Lessee may from time o Yime hereafter designate in writing

23.2 Date of Notice, Any notice sent by registered of certified mail, return receipt requested, shall be deemed given on the date of delivery
shown on the receipt card, or if ne defivery date is shown, the postmark thereon. If sent by regular mail the notice shall be deamed given 72 hours after
the same is addressed as required herein and mailed with postage prepaid. Notices delivered by United States Express Mail or overnight courier that
guarantees next day delivery shall be deemed given 24 hours after delivery of the same to the Postal Service or courier. Notices transmitted by
facsimile transmission or by email shall be deemed delivered upon telephone confirmation of receipt {if by fax, a confirmation: report from fax machine is
sufficient), provided a copy is also deiivered via delivery or mail. If notice Is recelved on a Saiurday, Sunday or legal holiday, It shall be deemed
received on the next business day.

24. Waivers.

(a) No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by L.essee, shall be deemed a waiver of any
cother term, covenanl or condition heraof, ar of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condition
hereof. Lessor's consent to, or approval of, any act shall not be deemed to render unnecessary the obiaining of Lessor's consent to, or approval of, any

" subsequent of similar act by Lessee, or be construed as the basis of an estoppel to enfarce the provision or provisions of this Lease requiring such -
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{b) The acceptance of Rent by Lessor shall not be a walver of any Default or Breach by Lessee. Any payment by Lessee may be
accepted by Lessor on account of moneys or damages due Lessor, notwiihsténding any qualifying statements or conditions made by Lessee in
connection therewith, which such statements andfor conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by
Lessor at or before the time of deposit of such payment.

(c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS RELATED
THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE 15
INCONSISTENT WITH THIS LEASE.

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

(a) When entering Into a discussion with a reat estate agent regarding a real estate transaction, a Lessor or Lessee should from the
outset understand what type of agency relationship or i’epresentaﬂon it has with the agent or agenis in the transaction. Lessor and Lossea
acknowfedge being advised by the Brokers in this transaction, as fallows:

T T LéasorMs Agent. A Lessars agent Under & lisling dEgregment with the Lessor acts as the agent for the Lessor only, A
Lessor's agent or subagent has the following affirmative obligations: To the Lessor: A fiduciary duty of utmost care, integrity, honesty, and loyalty in
deafings with the Lessor. To the Lessee and the Lessor: (a) Diligent exercise of reascnable skilis and care in performance of the agent's dulles. (b} A
duty of honest and fair dealing and good faith. (c} A duty to disclose ali facts known to the agent materially affecting the value or desirability of the
property that are not known to, or within the diligent attention and obsetvation 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.

{in) Lessee's Agent, An agent can agree fo act as agent for the Lessee only. In these situations, the agent is not the
Lesgor's agent, even if by agresment the agent may recelve compensation for services rendered, either in full or in part from the Lessor. An agent
acting only for a Lessee has the following affirmative obligations. To the Lessee: A fiduciary duty of utmost care, integrity, hanesty, and loyalty in
dealings with the Lessee, To the Lessas and the Lessar: (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 falth. (c} A duty to disciose all facts known to the agent matarially affecting the value or desirability of the
property that are not known to, or within the diligent attention and ebservatien of, the Parties. An agent is not obligated to reveal to either Party any
confidential information obtained from the other Party which does nol invelve the affirmative duties set forth above.

(ifi} Agent Representing Both Lessor and Lessee. A real estate agent, either acting directly or through one or more assaclate
licenses, can legaily be the agent of both the Lessor and the Lesses in a transaction, but only with the knowledge and consent of both the Lessor and
the Lessee. In a dual agency situation, the agent has the following affirmative obligations to both the Lessor and the Lessee: (a) A fiduciary duty of
utmost care, integrily, honesty and loyalty in the dealings with either Lessor or the Lesses. (b} Other duties to the Lessor and the Lessee as stated
above in subparagraphs (i) or {il). 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 wil! accept rent in an amount less than thai indicated In the listing or that the Lessee is willing to pay a higher
rent than that offered. The above dutiss of the agent in a real estate fransaction do not relieve a Lessor or Lessée from the responsibility to protact their
own inferests. 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. [f legal or tax advice is desired, consult a competent prafessional.

(b} Brokers have no responsibifity with respect to any Default or Breach hereof by either Parly. ‘The Parties agree thal no lawsuit or
other legal proceeding involving any breach of duty, error or amission relaling to this Lease may be brought against Broker mere than one year after the
Start Date and that the liability (including court costs and attorneys' fees), of any Broker with respect to any such lawsuit and/or legal preceeding shall
not exceed the fee recelved by such Broker pursuant to this Lease; provided, hawaver, that the foregoing limitation on sach Broker's liability shall hot be
applicable to any gross negligence or williul misconduct of stich Broker.

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

this Lease. |n the event that Lessee holds over, then the Base Rent shall be Increased to 150% of the Base Rent applicable immediately preceding the
expiration or termination, Holdover Base Rent shall be calculated on monihly basis. Nething contained hereln shall be construed as consent by Lessor
to any holding over by Lessee.

27. Cumulative Remedies. No remedy or election hereunder shall be deemed exciusive but shall, wherever possible, be cumulative with ali
other remedies at faw or in equity. _ ) )
28. Covenants and Conditlons; Construction of Agreement. All provisions of this Lease to be observed or petrformed by Lessee are both

covenants and conditions. In construing this [ease, all headings and titles are for the convenience of the Parties only and shall not be considered a
part of this Lease. Whenever required by the context, the singular shall nclude the plural and vice versa. This Lease shall not be construed as if
preparad by one of the Parties, but rather aceording to its falr meaning as a whole, as if both Partles had preparad it.

29. Binding Effect; Choice of Law. This Lease shall be binding upon the parties, thelr 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 conceming this Lease shall be
initiated in the county in which the Premises are located.

—

s
(50. ) \&‘% Subordination; Attornment; Non-Disturbance.
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30.1 Subordination. This Lease and any Optien granted hereby shall be subject and subordinate to any ground lease, morigage, deed
of trust, or other hypothecation or security device (collactively, "Security Device™), now or hereafier placed upon the Premises, 1o any and all advances
made on the securlty thereof, and te all renewals, modifications, and extensions therecf. Lessee agrees thal the hoiders of any such Security Devices
(in this Lease together referred to as "Lender”} shall have no liability or obligation to perform any of the obligations of Lessor under this Lease. Any
Lender may elect to have this Lease andfor any Optien granied hersby superior 1o the lien of its Security Device by giving written notice thereof to
Lessee, whereupon this Lease and such Options shall be desmed prior to such Secumy Device, notwnhstandmg the relative dates of the
documentation or recordation thereof,

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

3c.a Non-Disturbance. With respect to Security Devices entered intc by Lessor after the execulion of this Lease, Lessee's
subordination of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a "Non-Disturbance Agi‘eement")
from the Lender which Non-Disturbance Agreement provides that Lessee’s possession of the Premises, and this Lease, including any optiens to extend
the term hereof, will not be disturbed so long as Lessee is not in Breach hereot and attorns to the record owner of the Premises. Further, within 60
days after the execution of this Lease, Lessor shall, if requested by Lessee, use its commercially reascnable efforts to obtain & Non-Disturbarce
Agresment from the holder of any pre-existing Security Device which is secured by the Premises. In the event that Lessor is unable to provide the
Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's option, directly contact Lender and attempt to negotiate for the
execution and delivery of a Non-Disiurbance Agreement.

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

31, Attorneys' Fees. If any Party or Broker brings an action or proceeding involving the Premises whether founded in torl, contract or equity, or
to declars rights hereunder, the Prevailing Parly (as hereafter defined) in any such proceeding, action, or appeal therean, shall be entitled to reascnable
attorneys’ fees. Such fees may be awarded in the same suit or recovered In a separate sult, whether or not such action or proceeding is pursued to
decision or judgment. The term, “Prevalling Party" shall Include, without limitation, a Parly or Broker who substantially obtains or defeats the relief
sought, as the case may be, whether by cdmpromise. setifemaent, judgment, or the abandonment by the other Parly or Broker of its claim or defense.
The attorneys’ fees award shall not be compuled in accerdance with any court fee schedule, but shall be such as to fully reimburse all attorneys' fees
reasonably incurred.  In addition, Lessor shall be entitled to atiomeys' fees, costs and expenses incurred in the preparation and service of notices of
Default and consultations in connection therewith, whether or not a legal action is subsequently commenced in connection with such Default or resulting
Breach {$200 Is a reasorable minimum per occurrence for such services and consuitation).

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

aa. Auctions. Lessee shall not conduct, nor permit to be conducted, any auction upcn the Premises without Lessor's prior writlen consent.
Lessar shall not be obilgated to exercise any standard of reasonableness in determining whether to permit an auction.
34, Signs. Lessor may place on the Premises ordinary "For Sale” signs at any time and ordinary "For Lease” signs during the last 6 months of

the term hereof. Except for ordinary "For Sublease" signs which may be placed only on the Premises signs in the entrance or foyer of the
Premises advertising shows andfor events ocecurring at the Fremises, and signs in the Premises’ marquee, Lesses shall not place any
sign upon the Project without Lessor's prior writter consent. All signs must comply with all Applicable Requirements.

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

36, Consents.~ Except as otherwise provided herein, wherever in this Lease the consent of & Party is required to an act by or for the other Party;
Wpt shall not bs unreasonably withheid or delayed. [essor's actual reasonable costs and expenses (including but not limited to architecis’,
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attorneys', enginsers' and other consultants’ fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor consent,
including but not fimited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shalt be paid by Lessee upon-
receipt of an invoice and supporting documentaticn therefor, Lessor's consent to any act, assignment or subletling shall not constitute an
acknowledgment that no Defauli or Breach by Lessee of this Lease exisis, hor shall such consent be deemed a waiver of any then existing Default or
Braach, except as may be otherwise specifically stated in writing by Lessor at the time of such consent. The failure to specify herein any particular
condition fo Lessor's consent shall not preclude the imposition by Lessor al the time of consent of such further or other conditions as are than
reasonable with reference to the particular matter for which consent Iz being given. In the event that either Party disagrees with any determination
made by the other hereunder and reasonably requests the reasons for such determination, the determining parly shall fumnish its reasons in writing and
in reascnable detail within 10 business days following such request.

37. Guarantor, (N/A)

a8, 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 quist enjoyment of the Premises during the term
hereof, : . . .
39, Options. If Lessee is granted any option, as defined below, then the following provisions shall apply.

39.1 Definition. "QOption” shall mean: {a) the right to extend or reduce the term of or renew this Lease or to extend or reduce the term

of or renew any lease that Lessee has on other property of Lessor; (b) the right of first refusal or first offer to lease either the Premises or other property
of Lessor; {c) the right to purchase, the right of first offer to purchase or the right of first refusal to purchase the Premises or other property of Lessor.
39.2 Optlons Not Persanal To Original Lessee, Any Option granted to Lessee in this Lease is not personal lo the original Lessee,
and eannet can be assigned or exercised by the anyone other-thar-sald original Lessee, any assignee, and any sublessee of this Lease or
sublease successor lessee under this Lease as long as the original Lessee, any assignee, o and any sublessee remains liable for the
performance of all terms of this Lease which are the Lessee’s to perform. and-erby-whilethe-eriginal-Lessee e in-fuli-possession-of-the

9.3 Multiple Options. In the event that Lessee has any multipls Options to extend cr renew this Lease, a later Option cannot be
exerclsed uniess the prior Options have been validly exercised. :
35.4 Effect of Default on'O-p“tions. '
(&) Lessee shall have no right to exercise an Optlon: (I} during the period commencing with the giving of any notice of
Default and continuing untit said Default is cured, (i) during the pericd of time any Rent Is unpaid (without regard tc whether notice thereof is given
Lesses), (iif} during the time Lessee is in Breach of this Lease, or (iv} in the event that Lessee has been given 3 or more notices of separate Default,
whether or not the Defauls are cuired, during the 12 month period immediaiely preceding the exercise of the Option.

[{3)] The period of time within which an Option may be exercised shall not ba extended or enlarged by reason of Lessee's
inability to exercise an Option because of the provisions of Paragraph 39.4(a).
(©) An Optian shall terminate and be of no further force or effect, notwithstanding Lessee's due and timely exercise of the

Option, If, after such exsrcise and prior to the commencement of the extended term or completion of the purchase, () Lessee fails to pay Rent for a
period of 3C days after such Rent becomes due (without any necessity of Lessor io give notice thersof),or (if) if Lessee commits a Breach of this Lease.

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

41, Reservations. Lessor reserves the right; (i) to grant, without the consent or joinder of Lesses, such easements, rights and dedications that

Lessor deems necessary, (il) to cause the recordation of parcel maps and restrictions, and (jil) to create andfor install new utility raceways, so long as
such easements, rights, dedications, maps, restrictions, and utility raceways do not unreasonably interfere with the use of the Premises by Lesses.

Lessee agrees fo sign any decuments reasonably requested by Lessor to effectuate such rights.

42, Performance Under Protest. . [f at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the
cther under the provisions hereof, the Party against whom the obligation to pay the money is asserted shall have the right to make payment "under
protest” and such payment shall not be regarded as a voluntary payment and there shail survive the right on the part of said Party to institute suit for
recavery of such sum. [f it shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party
shalt be entitled to recover such sum or so much thersaf as it was not legally required to pay. A Party who doss not initlate sult for the recovery of
sums pald "under protest” within' 6 months shali be deemed to have waived its right to protest such payment. - : :

ority; Muitiple Parties; Execution.
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(a) If elther Party hereto is a corporation, trust, limited lability company, partnership, or similar entity, each
individual executing this Lease on behalf of sugﬁ eniity represents and warrants that he or sheis duly authorized to execute and deliver this Lease on its
behalf. Each Party shall, within 30 days after request, deliver to the other Party satisfactory evidsnce of such authority.

(b) If this Lease is executed by mare than one parson or entity as "Lesses", each such person or entity shall be
jointly and severally fiable hereunder. It is agreed that any one of the named Lesseas shall be empowered to execute any amendment to this Lease, or
olher document ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as If all of the named Lessees had executed
such document.

{c) This Lease may be executed by the Parties in counterparis, each of which shall be deemed an original and all
of which together shall constitule one and the same instrument.
44, Contlict. Any conflict between the printed provisions of this Lease and the typewritien ar handwiitten provisions shail be controlled by the
typewiitten or handwritten provisions.
45" ~  Offer. Preparation of this Lease by either party or their agent and submission of same to the other Party shall not be deemed an offer o -
lease to the other Party. This Lease is not intended to be hinding uniil executed and delivered by all Parties hereto.
46, Amendments. This Lease may be modified only in writing, signed by the Parties in interest at the time of the modification. As long as they

do not materiafly change Lessee's obligations hereunder, Lessee agrees to rmake such reasonable non-monetary modificaticns to this Lease as may be
reasonably required by a Lender in connectior with the obtaining of normal financing or refinancing of the Premises.

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

(8) The Premises: £} have not undergone an inspection by a Cerlified Access Speciallst (CASp). 0 have

undergone an inspection by a Cartified Access Specialist (CASp) and it was determined that the Premises met all applicable construction-related
accessibility standards pursuant to California Civit Code §55.51 et seq. M have undergone an Inspection by a Certified Access Speciafist (CASp) and 1t
was defermined that the Premises did not meet all applicable construction-related accessibility standards pursuant to California Civil Code §55.51 et
s8q.

{b) Ssince compliance with the Americans with Disabilities Act
(ADA} is dependent upon Lessae's specific use of the Premises, Lessor makes no warranty or representation as to whether or not the Pramises comply
with ADA or any similar legislation. In the event that Lessee's use of the Premises requires modifications or additicns to the Premises in order to be in
ADA comgpliance, Lessee agrees to make any such necessary modifications and/or additions at Lessee's expense. Lessee shall fully defend,

ge. . andro I
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LESSOH AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

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

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

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

" WARNING? IF THE PREMISES ARE LOCATED IN A'STATE OTHER THAN CALIFORNIA; CERTAIN PRCVISIONS OF THE LEASE MAY NEED TO
E_%E?ED TO COMPLY WITH THE L AWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.
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The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures,

Executed at: D 5rd- \Apth LA Executed at;__ =< <~/ i iid / v ,'_/{f
L1 -
on: 12 20) o On_ft/z2 2/ 2erds
By LESSOR: ) " By LESSEE:

Name Printed: Nama Printed:

By: Kl AW ,é@w%é%ﬂﬂéz’w
_ Dandony SemtaNay

Title: Title:

By: /Mm By: ,./4..—,_4_( AP TR A AN
Name Printed: Doxis Séi/ranian Name Printed: Carol Giovanatto -
Title: President Title: City Manager

Address: 4144 Redwood Road Address:City of Sonoma, No. 1 The Plaza,
Cakland, CA 94619 Sonoma, CA 95476

Telephone:(510) 482 8100 Telephone(707) 933 2213

Facsimile:(510} 482 8876 Facsimile:(707) 938 8775

Email: dkseyranian@aol.com Email: www.sonomacity.org

Email: Email:

Federal ID No. Federal 1D No.

With coples to

Law Office of Michael R, Woods and Jeffrey A. Walter

846 Broadway Walter & Plstole, Attorneys at Law
Sonoma CA 85476 670 West Napa Street Sulte F
707-896-1776 x300 Sonoma, CA 25476

Fax;, 707 996-2460 707-996-2690

Emall: mwoods@mrwiawcorp.com Fax: 707-996-2603%

Erall: jwalter@walteplstole.com
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F. 0. Box &74
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ADDENDUM

The following terms and conditions are hereby incorporated in and made a part of the Standard
Industrial/Commercial Multi-Tenant Lease-Net dated, for reference purposes only, December 1, 2016 on the
property commanly known as 472 First Street East, Sonoma, CA in which Sehastiani Building investors Inc,
A California Corporation, is referred to as “Lessor” and the City of Sonoma, a California general law city, Is
referred to as “Lessee”. T : ' '

50. {fa)  The minimum Base Rent per month during the lease term and any extensions thereof shall
be adiusted each December 1% by an increase of 2% (Two percent) per year beginning with the first
anniversary of the Commencement Date.

() All the above monthly Base Rent payments shall be in addition to any Common Area
Operating Expenses and property taxes as outlined in the Lease.

{c) There shall be no additional Rent charged by Lessor for any Alterations, ADA
Improvements (in Paragraph 56 below), Expansion Structure {defined below), or Utility Installations
consiructed, added or erected after the Start Date, even if said Afterations, ADA Improvements, Expansion
Structure or Utility Installations result in additional square footage being added to the Premises or Building.
However, Lessee shall be liable for any increase in real property taxes directly attributable to said
Ajterations, ADA Improvements, Expansion Structure and Utility Installations.

51. Notwithstanding paragraph 1.3 1o the contrary, in the event the County of Scnoma agrees in writing to
axempt the Unit from real property taxes if the Original Term of the Lease Is at least thirty-five (35) years,
then Lessor and Lessee agree that the Original Term shall be thirly-five {35) years (“Modified Original
Term™) and the Lease shall be deemed to be so amended; provided, however that said Modified Original
Term shall not become effective until and unless, prior to December 1, 2017, Lessee gives notice to Lessor
of the County of Sonema’'s determinafion as described above, along with the necessary documentation
evidencing said determination. If Lessee does not give Lessor notice of such by December 1, 2017, this
lease will be for the original term of twenty-five (25) years.

52, In addition to the expenses identified in Paragraph 4.2, Lessee shall be responsible for the following
expenses: {a) Sewer charges currently based at 6.7 ESD's based on a current seating capacity of 335
seats. Lessee acknowledges that this figure is subject to re-calculation by the sewer district and that Lessee
may pay more or less based on the sewer district’'s calculations.

53. Inthe event that Lessee fails to maintain insurance per Paragraph 8 or should Lessee's insurance per
Paragraph & lapse for any reason, all Alterations as defined by Paragraph 7.3(a) owned by Lessee shall
immediately become the property of Lessor until such time as Lessee obtains reinstatement of insurance or
a new policy of insurance subject to the provisions of Paragraph 8 and provides Lessor with evidence of
reinstatement or a new policy of insurance. During such time that Lessor has ownership of any Alterations,
Lessee shalt continue o be responsible for all maintenance, repairs and replacement of Alterations.

54. Lessee shall obtain service contracts for regularly scheduled maintenance of any exhaust fans and
HVAC systems in accordance with Paragraph 7.1(b).

55, Lessee shall maintain and keep free of any debris the covered front entrance to the Premises and the
ticket booth.

56. Subject to and qualified by the provisions of this Paragraph, Lessee shall be responsible for any and
ali costs, including but not limited to the installation of those improvements {ADA Improvements) necessary,
to bring the Premises in compliance with the current Americans with Disabilities Act (ADA).  Lessee shall
complete said ADA improvements by no later than forty-eight (48) months after the Commancement Date;
provided, however, that if within twenty-four (24) months after the Commencement Dafe, Lessee is unabie,

in its sole determination, to raise sufficient funds to pay for said ADA-impravements, Lessee shail have-the -

right to terminate the Lease upon one hundred twenty (120) days advance, wriiten notice to Lessor, which
said notice must be delivered to Lessor no later than thirty {30) days after the second year anniversary of the
Commencement Date. If any terms of the Lease are in conflict with this Paragraph 58, the terms contained
in this Paragraph shalt prevall. '
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57.

58. Provided that Lessee is not in breach or default beyond any applicable cure periods of any terms,
conditions, covenants, obligations or provisions of the Lease, and that no event shall have occurred or staie
of facts exists which if continued uncured will, with the lapse of time or the delivefy of notice, or both,
conslitute an event of default on the part of Lesses, then Lessee shall have and is hereby granted, the

- option-to extend the Griginal Term or Modified Originat Term of the -Lease; -as the-case-may-befor-oneé-(1)
additional period of twenty-five (25) years (the “Renewal Term”), Lessee’s occupancy of the Premises
during the Renewal Term shali be governed by all of the terms, conditions, covenants and provisions of the
Lease including this Addendum except that Lessee shall have no further option fo extend the Term after the
expiration of the Renewal Term if exercised. If Lessee desires to exercise its option to extend the Original
Term or Moditied Original Term of the Lease, as the case may be, Lessee must give Lessor notice in writing
{ihe "Optiocn Notice™) of Lessee's election to do so at least one hundred eighty (180) days, but not more
than three hundred sixty-five {365) days, prior to the expiration of the current Term. The annual Base Rent
for the first year of the Renewal Term shall be 102% of the previous year's Base Rent.

59. Notwithstanding anything to the conirary stated in this Lease,  Lessee is permitted to assign and/or
sublet this Lease and all of Lessee's rights and c¢bligations under this Lease to the Sebastiani Theatre
Foundation, a not for profit California Corporation (“Foundation™} andfor to any other party; provided that
any such subietting or assignment shall not release Lessee of any okligations hereunder and shall not alter
the primary liability of Lessee for the payment of Rent or for the performance of any other obligations to be
performed by Lesses. Lessor consents to said subleases and/or assignments; and no further consent from
Lessor is required for same. With respect to all subleasas and assignments other than the sublease with the
Foundation mentioned above, the Lessee shall give wiitten notice of its intent to sublease or assign the
Lease to the L.essor at least thirty (30) days before the sublease or assignment becomes effective. Without
limiting the generality of the foregoing, the provisions of Paragraphs 12 and 36 shall not apply to these
specific subleases and assignments.

80. Notwithstanding anything to the contrary stated in this Lease, in the .event that at any time during the
Term, Lessee's Hiability for the payment of real property taxes increases by ten percent (10%}) or more, year
over year, as a result of a sale or transfer of the property then: (a) Lessse shail have the right to pay the
amount of the increase in five equal payments, the first payment starting on the date that Lessee's payment
of Cormmon Area Operating Expenses are otherwise due that is the closest to the date Lessee first receives
writtert notice from Lessor of the increase; {b) subsequent paymenis by Lessee shail be due on the
anniversary dates of the first payment; (c) o interest shall accrue on the outstanding balances owed under
this paragraph 60; and (d) this right shall be exercisable only once during the Term.

61. Intentionally

)
>
|
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62. Lessee shall have the right to construct an Expansion Struciure {such as, without limitation, for
additional storage) in the approximaie location shown on Exhibit A to the Lease as “proposed
storage/dressing,” subject to Lessor's approval as to design and matetials. No rent shalt be charged for
such additional space, and no further Lessor consent or Lessee bond or security deposit shall be required.
Except as otherwise provided in this paragraph, an Expansion Structure shall constituie an Alteration and be
subject to any applicable provisions of paragraphs 7.3 and 7.4.

The foregoing terms and conditions are hereby agreed to, and the undersigned acknowledge receipt of a
copy of this document.

Date: Lessor: Sebastiani Building Investors inc., a
California Corporation .
a“ 'Y 3 4 M
By:,ﬁMu—— /ileu‘— »A,}W
Name: (/o Setdas s [ DoRE Setav Dw

fts:

Date: ,—“!/é ‘?’éﬂ/ & Lessee: The City of Sonoma, a California
: general law city

By:_%?gjé: ;//2’((

— ;u
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