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NAPA COUNTY AGREEMENT NO. 250241B 

SUBLEASE AGREEMENT  

THIS SUBLEASE AGREEMENT (“Sublease” or “Agreement”) is entered into as of  

the ________ day of _______________, 2024, by and between NAPA COUNTY, a political 

subdivision of the State of California (“Sublessee” or “County”) and MONARCH JUSTICE 

CENTER, a California not for profit 501(c) (3) Corporation (“Sublessor,” and collectively with 

County, the “Parties”).   

RECITALS 

 WHEREAS, Balco Properties, LTD., LLC, a California limited liability company 

(“Lessor” or “Balco”) is the owner of certain real property located at 5 Financial Plaza, in the 

City of Napa, State of California and more particularly described as Assessor’s Parcel No. 044-

030-023 (“Property”); and  

 

 WHEREAS, on August 1, 2024, Balco and Sublessor entered into that certain Master 

Lease Agreement (“Master Lease”), as shown in Exhibit “A” attached hereto and incorporated 

by reference herein, consisting of Suites 200 and 205, comprised of a total area of approximately 

9,596 square feet, to operate the Monarch Justice Center; and  

 

WHEREAS, as required under Section 12.1(a) of the Master Lease, Sublessor has 

obtained the Lessor’s prior written consent to a Sublease to County; and 

 

WHEREAS, Sublessor desires to sublease to Sublessee, and Sublessee desires to 

sublease from Sublessor a portion of the Property, consisting of Suite 200, approximately 4,312 

square feet (“Subleased Premises” or “Premises”), to house The Courage Center, which is staffed 

and administered by the Napa County District Attorney’s Office; and  

TERMS 

 

NOW THEREFORE, BE IT AGREED by SUBLESSOR AND SUBLESSEE as 

follows: 

1. DESCRIPTION OF PREMISES.  Sublessor hereby subleases to Sublessee and 

Sublessee hereby hires from Sublessor, on the terms and conditions hereinafter set forth, those 

certain premises (“Premises”) with appurtenances situated in the City of Napa, County of Napa, 

State of California, and described as follows:  

That portion of Lessor’s building and property identified as Assessor’s Parcel No. 

044-030-023, in the City of Napa, State of California, situated at 5 Financial Plaza, Napa, 

having a total subleased area of approximately 4,312 square feet of office space in Suite 

200, including a lobby, conference room, and I-Records space and non-exclusive use of 

common areas including a kitchen, bathroom, shower and hallway, as shown on Exhibit 

“B” attached hereto and incorporated by reference herein.  
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2. USE OF THE PREMISES.  Sublessee shall use the Subleased Premise to house 

The Courage Center, which is staffed and administered by the Napa County District Attorney’s 

Office, who is currently occupying the Premises. Sublessor shall provide Sublessee access to the 

premises 24 hours per day, 365 days per year. Sublessor is leasing the Lease Property from Balco 

pursuant to the terms of the Master Lease. In the event of any conflict between the Sublease and 

the Master Lease, the Master Lease shall be controlling.  

 

3. TERM.  The term of this Agreement shall commence on September 1, 2024 and 

shall expire at the end of the Master Lease term on September 30, 2029, unless terminated earlier 

in accordance to Paragraphs 4, 13 and 14. 

4. CANCELLATION.  If funds to meet the obligations under this Sublease were 

granted or contracted to Sublessee by any agency of the State of California, any federal 

government agency, or other source, and such funds ae reduced, discontinued, or otherwise 

become unavailable to Sublessee during the Term of this Sublease or any extension thereof of 

Sublessee, Sublessee shall have the right to terminate this Sublease by giving Sublessor written 

notice of such termination at least thirty (30) days prior to the effective date of termination. The 

notice of termination shall include a certification by the Napa County Executive Officer or 

designee thereof that sufficient funds have not been made available to Sublessee to meet 

Sublessee’s future obligations under this Sublease.  

5. MONTHLY RENTAL. Sublessee shall pay Sublessor the following monthly 

rental amount for the sublease of the Premises during the period noted:  

PERIOD MONTHLY RENTAL 

September 1, 2024 through July 31, 2025 $9,508.40 

August 1, 2025 through July 31, 2026 $9,800.12 

August 1, 2026 through July 31, 2027 $10,092.83 

August 1, 2027 through July 31, 2028 $10,386.56 

August 1, 2028 through July 31, 2029 $10,681.34 

August 1, 2029 through September 30, 2029 $10,780.34 

 

Any partial month of the tenancy shall be prorated. 

6. DEPOSIT.  Sublessee shall deposit with Sublessor within 1 month of execution 

of this Sublease Agreement, a security deposit in the amount of NINE THOUSAND FIVE 

HUNDRED AND EIGHT DOLLARS AND 40/100 ($9,508.40) (“the Security Deposit”) as 

security for Sublessee’s faithful performance of its obligations under this Sublease. If Sublessee 

fails to pay rent, or otherwise defaults under this Sublease, Sublessor may use, apply, or retain all 

or any portion of the Security Deposit for the payment of any amount already due Sublessor, for 

rents which will be due in the future, and/or to reimburse or compensate Sublessee for any 

liability, expense, loss or damage which Sublessor may suffer or incur by reason thereof. If 

Sublessor uses or applies all or any portion of the Security Deposit, Sublessee shall within thirty 

(30) days after written request therefor deposit monies with Sublessor sufficient to restore said 

Security Deposit to the full amount required by this Lease. Within thirty (30) days after the 

expiration or termination of this Sublease, Sublessor shall return that portion of the Security 
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Deposit not used or applied by Sublessor. Sublessor shall not be required to keep the Security 

Deposit separate from its general accounts. No part of the Security Deposit shall be considered to 

be held in trust, to bear interest or to be prepayment for any monies to be paid by Sublessee 

under this Sublease. 

7. FACILITIES, UTILITIES, MAINTENANCE, AND FURNISHINGS AND 

EQUIPMENT FURNISHED BY SUBLESSOR. 

 (a) Heating, Lighting, Water and Electrical Service.  It is understood and agreed that 

Sublessor will provide satisfactory and adequate heating, lighting, air conditioning, water and 

electrical service facilities for the Subleased Premises. Sublessor agrees to maintain such facilities in 

reasonably good working order, repair and operation during the term of this Sublease.  

 (b) Payment of Utility Bills and Services.  Utility services shall be paid for as follows: 

  1. Gas and Electricity Service.  Sublessor shall pay for all gas and electricity 

furnished to said Subleased Premises.  

 2. Water and Sewer Service.  Sublessor agrees to furnish and pay for water to 

the Subleased Premises for normal office use and shall pay all sewer charges.   

 (c) Garbage Service.  Sublessor is responsible for and shall pay for garbage service. 

(d) Custodial Service.  Sublessor shall provide routine custodial services within the 

office space, including the lobby, conference room, and I-Records space of the Subleased 

Premises and within common areas including the kitchen, bathroom, shower, and hallway within 

the Subleased Premises. Custodians shall be approved by Napa County District Attorney’s 

Department for background check. 

(e) Pest Control Service.  Sublessor is responsible for and shall pay for pest control 

service.  

(f) Security Services.  Sublessor is responsible for and shall pay for security services. 

(g)  Maintenance Service.  Sublessor shall maintain the exterior of the Subleased 

Premises including but not limited to providing and properly caring for and maintaining all grounds 

landscaping, paving, and walkways. Sublessor shall be responsible for the ongoing maintenance and 

repair of walls, roof, windows, foundation, heating and air conditioning units, and light fixtures. 

Sublessor agrees to maintain the interior of the Subleased Premises in good condition and repair, 

subject to reasonable use and wear thereof. 

(h) Common Area Maintenance.  Sublessor shall be responsible for common area 

operation, repair, and maintenance charges, including their surfaces, coverings, decorative items, 

carpets, drapes and window coverings, and including  parking areas, loading and uploading areas, 

trash areas, roadways, sidewalks, walkways, stairways, parkways, driveways, landscaped areas, 

striping, bumpers, irrigation systems, Common Area Lighting facilities, building exteriors and 

roofs, fences and gates.   

  (i) Taxes.  Sublessor shall pay all City, County, State or Federal taxes of any type 

whatsoever including possessory interest tax relating to the Subleased Premises, and the building 

within which the Subleased Premises are contained and appurtenances thereto. 

 (j) Insurance.  Sublessor shall be responsible for obtaining, paying for, and maintaining 

during the Term of this Sublease, insurance for the Property and Subleased Premises. 

 (k) Telephones, Copier, Laptop Computers, and Wi-Fi Services.  Sublessee shall 

provide 9 telephones, 18 monitors, 9 docking stations and laptop computers. Sublessee shall be 

responsible for obtaining and paying for necessary connectivity of telephone, Wi-Fi, 5G 

CradlePoint/ASE circuit, internet, and access to County remote network.  
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(l) Furnishings and Equipment.  Sublessor shall provide the Subleased Premises with 

the furnishings and equipment described in Exhibit “C”, attached hereto and incorporated by 

reference herein, at no additional charge. Sublessor shall replace or repair the furnishings and 

equipment listed in Exhibit “C” during that time to ensure those items maintain reasonable 

functionality. Sublessee shall be solely responsible for any other furnishings and equipment deemed 

necessary by Sublessee for its use of the Subleased Premises.  

   

 8.  BUILDING ACCESS, KEYS, AND FOBS.  

(a) Sublessor shall provide Sublessee with keys and fobs to access Premises. Upon 

expiration or termination of this Sublease, Sublessee shall deliver to Sublessor all keys and fobs 

which shall have been furnished to Sublessee. 

(b) Sublessee shall not alter any lock or install a new or additional lock or new bolt 

on any door of the Subleased Premises without prior written consent of Sublessor. If Sublessor 

shall give its consent, Sublessee shall in each case furnish Sublessor with a key for any such 

lock. Upon expiration or termination of this Sublease, Sublessee shall promptly deliver to 

Sublessor all keys which shall have been furnished to Sublessee or which Sublessee shall have 

had made.  

9. COUNTY REAL PROPERTY SUBLEASE ANNUAL INSPECTION.      

Sublessee’s Public Works Property Management Division staff and Safety Officer shall have 

unobstructed access to the Subleased Premises for visual observation and non-intrusive physical 

examination of the subject areas during annual walk-through inspections. The intent of the 

annual inspection is to identify major health and safety concerns in locations leased from 

external entities where Sublessee provides public service, living environments, or work 

environments, and where no maintenance or custodial responsibility is conducted by Sublessee. 

Division staff will contact Sublessee to arrange a mutually agreeable date and time for the annual 

inspection. If conditions are identified during the annual inspection that would threaten the health 

and safety of Sublessee’s staff or any members of the public, Division staff or Safety Officer will 

report said deficiencies to Sublessee and Sublessor within five (5) business days of the date of 

the annual inspection. The report will specifically identify the deficiencies and establish a time 

frame for Sublessee and/or Sublessor to cure the deficiencies. The time frame to cure 

deficiencies will reflect the seriousness of the issues identified and the impact to Sublessee 

programs. If the deficiencies identified are a significant threat to the health and safety of 

Sublessee employees, clients, or visitors, Sublessee reserves the right to suspend use of the 

Subleased Premises until such time as the deficiencies have been cured. Rent owed during this 

period shall be pro-rated to reflect actual use of the location.     

 

10. INSPECTION OF PREMISES BY SUBLESSOR.   Sublessor and the agents 

and employees of Sublessor shall have the right to enter upon the Subleased Premises at all 

reasonable times upon prior reasonable notice and accompanied by District Attorney staff to 

inspect the same to see that no damage has been or is done and to protect any and all rights of 

Sublessor and to post such reasonable notices as Sublessor may desire to protect the rights of 

Sublessor. Except in the case of an emergency, when the Sublessee has abandoned or 

surrendered the Subleased Premises, or if it is impracticable to do so, Sublessor shall give 

Sublessee reasonable notice of its intent to enter, such entry to be made only during normal 

business hours. Twenty-four (24) hours shall be presumed to be reasonable notice in the absence 

of evidence to the contrary. 
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11.  HOLD HARMLESS AND INSURANCE. 

 (a) Hold Harmless.  Sublessor shall defend, indemnify, and hold harmless Sublessee as 

well as its officers, agents, and employees from any claims, suits, proceedings, loss or liability, 

including reasonable attorney's fees, for all liability or claims for injury to any person or damage to 

any property occurring in, on, or about the Subleased Premises, or any common areas, or arising 

from any negligent or intentional act or omission of Sublessor or the officers, agents, or employees 

of Sublessor. Sublessee shall defend, indemnify, and hold harmless Sublessor as well as its officers, 

agents, and employees from any claims, suits, proceedings, loss or liability, including reasonable 

attorney's fees, for all liability or claims for injury to any person or damage to any property 

occurring on those Subleased Premises exclusively within the Sublessee’s control or arising from 

any negligent or intentional act or omission of Sublessee or the officers, agents, or employees of 

Sublessee. Each party shall notify the other party immediately in writing of any claim or damage 

related to activities performed under this Sublease. The parties shall cooperate with each other in the 

investigation and disposition of any claim arising out of the activities under this Sublease, providing 

that nothing shall require either party to disclose any documents, records or communications that are 

protected under peer review privilege, attorney-client privilege, or attorney work product privilege. 

 (b) Liability Insurance.  Sublessor and Sublessee each agree to obtain and maintain at 

their own respective costs general liability insurance coverage in the amount of one million dollars 

($1,000,000) during the term of this Sublease or any renewal thereof.  Such policies shall name the 

other party and its officers, employees, and agents as additional insureds and each party shall 

maintain this coverage during the period of this Sublease.  Certificates of the foregoing insurance 

coverage and/or additional evidence of either parties’ self-insurance shall be made available to each 

party upon request by the other party. Notwithstanding the foregoing, Sublessor recognizes that 

Sublessee is self-insured for general liability up to $500,000 and agrees that such self-insurance 

satisfies Sublessee’s obligations under this subsection up to that amount.  

 

12. ALTERATIONS AND MODIFICAITONS.  Sublessee shall not alter or modify 

the Subleased Premises without prior written consent of the Sublessor, which consent shall not 

be unreasonably withheld, conditioned, or delayed; provided however, that Sublessor’s consent 

may be conditioned upon Sublessee’s agreement to remove any alterations or modifications 

made to the Subleased Premises upon termination or expiration of this Sublease.  

13. SIGNS.  In connection with its permitted activities, Sublessee shall install only 

those on- and off- premises signs permitted by applicable laws, ordinances and regulations. 

14. ASSIGNMENT AND SUBLETTING.  Sublessee shall not assign or encumber its 

interest in this Sublease or further sublet all or any portion of the Sublease Premises without prior 

written consent of Balco and Sublessor, whose consent shall not be unreasonably withheld.  

 

 15. DESTRUCTION.  If, during the term of this Sublease, the Subleased Premises or 

the building and other improvements in which the Subleased Premises are located are totally or 

partially destroyed from any cause, rendering the Subleased Premises totally or partially 

inaccessible or unusable, this Sublease shall terminate without any further obligation for Sublessee 

to pay rent, unless the repairs or restoration of the Sublease Premises can be completed, in 

accordance with applicable law and the applicable provisions of the Master Lease, within ninety 

(90) working days after the date of the destruction. In such event, the Sublessee shall not be 
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responsible to make rental payments for the time that the Subleased Premises remains inaccessible 

or unusable by the Sublessee.  

 

 16. DEFAULT.  If Sublessee defaults in the payment of rent or in the performance of 

any of the other covenants or conditions of this Sublease, Sublessor shall give Sublessee notice of 

such default and if Sublessee does not cure such default within five (5) days after the giving of such 

notice, then Sublessor may either terminate this Sublease forthwith or continue this Sublease in full 

force and effect for such time as Sublessor specifies by written notice to Sublessee. Upon 

Sublessor’s election to terminate this Sublease due to default by Sublessee, Sublessee shall 

immediately quit and surrender the Subleased Premises to Sublessor. If this Sublease is terminated 

by Sublessor for such default, Sublessor may at any time thereafter resume possession of the 

Subleased Premises by any lawful means and remove Sublessee or other occupants and their effects. 

 17. SURRENDER.  Upon expiration of this Sublease or termination thereof in relation 

to any portion of the Subleased Premises in any lawful manner, Sublessee shall surrender and 

deliver up the portion of the Subleased Premises so affected, along with all related fixtures and 

furnishings provided by Sublessor in as good order and condition as the same were upon the date of 

commencement of this Sublease, or in which they may have been put in compliance with the 

provisions of this Sublease during the term or any renewals or extensions thereof, reasonable wear, 

tear and use excepted. If Sublessee, with Sublessor’s consent, remains in possession of such portion 

of the Subleased Premises after such expiration or termination of this Sublease, such continued 

possession by Sublessee shall be deemed to be a month-to-month tenancy terminable on 30 days' 

written notice given at any time by either party. All provisions of this Sublease shall apply to such 

holdover month-to-month tenancy except for those relating to normal expiration date for Subleased 

Premises.  

18. QUIET ENJOYMENT.  Provided Sublessee is not in default under this Sublease 

beyond applicable grace periods, Sublessee shall have quiet possession of the Subleased 

Premises for the entire Term hereof, subject to all of the provisions of this Sublease.   

19. NOTICES.  Any notice under this Sublease must be in writing and must be 

personally served or sent by certified mail, postage prepaid, to the last address of the Party to 

whom the notice is to be given, as designated by such Party in writing. Alternatively, notice may 

be provided via facsimile or electronic mail, if the Party to be noticed has expressly authorized 

such delivery method for the notice in question. Sublessor and Sublessee hereby designate their 

current addresses as follows: 

SUBLESSEE:  Napa County Director of Public Works  

Attn: Rents and Leases 

1195 Third Street, Suite 101 

Napa, CA  94559 

SUBLESSOR:  Monarch Justice Center 

                                    5 Financial Plaza, Suite 200 & 205 

                                    Napa, CA   94558 



 

Doc. No. 122054    7 

Any such notice, demand or request or other communication shall be deemed to have 

been given at the time it is duly deposited in any United States Postal Office. Notice delivered 

via any other means shall be deemed to have been given as of its receipt. 

 

 20. TIME IS OF THE ESSENSE.  Time is of the essence of this Sublease, and of all 

of the terms, covenants, conditions and obligations contained herein. 

 

21. HEIRS, SUCCESSORS AND ASSIGNS.  The covenants, terms, conditions, 

provisions and undertakings in this Sublease shall extend to and be binding upon the heirs, 

executors, administrators, successors and assigns of the respective Parties. 

22. AUTHORITY.  Each of the persons executing this Sublease on behalf of an 

entity Party represents and warrants that such entity Party is a duly organized and validly 

existing entity under California law, that it has full right and authority to enter into this Sublease 

and that the persons signing on behalf of such entity Party are authorized to do so and have the 

power to bind such Party to this Sublease.  

23. ADVICE OF COUNSEL.  Each of the Parties acknowledge and agree that they 

were given the opportunity to consult with counsel of their own choosing to review this Sublease 

and have either done so or chosen not to do so. This Sublease shall not be construed against the 

drafting Party.   

24. INTERPRETATION.  The headings used herein are for reference only. The 

terms of this Sublease are set out in the text under the headings. This Sublease shall be governed 

by the laws of the State of California without regard to the choice of law or conflicts.   

25. VENUES.  This Sublease is made in Napa County, California. The venue for any 

legal action in state court filed by either party to this Sublease for the purpose of interpreting or 

enforcing any provision of this Sublease shall be in the Superior Court of California, County of 

Napa, a unified court. The venue for any legal action in federal court filed by either party to this 

Sublease for the purpose of interpreting or enforcing any provision of this Sublease lying within 

the jurisdiction of the federal courts shall be the Northern District of California. The appropriate 

venue for arbitration, mediation or similar legal proceedings under this Sublease shall be Napa 

County, California; however, nothing in this sentence shall obligate either party to submit to 

mediation or arbitration any dispute arising under this Sublease. 

26. EFFECTS OF ILLEGALITY; SEVERABILITY.  If any section, paragraph, 

subdivision, sentence, clause or phrase of this Sublease shall, for any reason, be adjudged by any 

court of competent jurisdiction to be unconstitutional, unenforceable or invalid, such judgment 

shall not affect the validity or enforceability of the remaining portions of this Sublease. 

27. ATTORNEY’S FEES.  In the event that either Party hereto shall commence any 

legal action or proceeding, including an action for declaratory relief, against the other by reason 

of the alleged failure of the other to perform or keep any term, covenant or condition of this 

Sublease by such Party to be performed or kept, the Party prevailing in the action or proceeding 

shall be entitled to recover, in addition to his court costs, a reasonable attorney’s fee to be fixed 

by the court, and such recovery shall include court costs and attorney’s fees on appeal if any.  As 
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used herein, “the Party prevailing” means the Party in whose favor judgment is rendered or, if no 

such judgment is rendered, based upon an assessment of which Party’s major arguments or 

positions taken in the action or proceeding could fairly be said to have prevailed (whether by 

compromise, settlement, abandonment by the other Party of its claim or defense, final decision, 

after any appeals, or otherwise) over the other Party’s major arguments or positions on major 

disputed issues. Any fees incurred in enforcing a judgment shall be recoverable separately from 

any other amount included in the judgment and shall survive and not be merged in the judgment. 

28. NO PARTNERSHIP.  Sublessee shall not become or be deemed a partner or a 

joint venture with Sublessor by reason of any provisions of this Sublease. 

29. ENTIRE AGREEMENT.  This Sublease contains the entire agreement between 

the Parties relating to the subject hereof.  All modifications or revisions of this Sublease shall be 

by written amendment mutually agreed to by the parties.  

30. BROKER’S COMMISSION.  The Parties understand and acknowledge that no 

broker’s commissions shall be paid in connection with this Sublease.   

 31.  ESTOPPEL CERTIFICATES.  Each Party, within ten (10) business days of 

receipt of a request from the other Party, shall execute and deliver to the other party, in recordable 

form, a certificate stating that this Sublease is unmodified and in full force and effect, or, if 

modified, stating the modifications. The certificate shall also state the amount of rent, the dates to 

which amounts due hereunder have been paid in advance, and the amount of any security deposit or 

prepaid rent. Failure to deliver the certificate within the ten (10) business days shall be conclusive 

upon the party failing to deliver the certificate, that this Sublease is in full force and effect, has not 

been modified except as may be represented by the party requesting the certificate and that no 

prepayments of rent have been made. If a Party fails to deliver the certificate within the ten (10) 

business days, then the Party failing to deliver the certificate irrevocably constitutes and appoints the 

other Party as its special attorney-in-fact to execute and deliver the certificate to any third party. 

 32. SUBORDINATION.   Sublessor shall have the right to subordinate this Sublease 

and the Subleases provided for herein to any ground Sublease, deed of trust or mortgage 

encumbering the Subleased Premises, any advances made on the security thereof and any renewals, 

modifications, consolidations, replacements or extensions thereof, whenever made or recorded. 

Sublessee shall cooperate with Sublessor and any lender which is acquiring a security interest in the 

Subleased Premises or the agreement, and Sublessee agrees to execute and deliver to Sublessor, 

without cost, within ten (10) days following Sublessor's written request, any instrument that may be 

necessary to further effect the subordination of this agreement and the Sublease provided for herein. 

Sublessee shall execute such further documents and assurances as such lender may require, 

provided that Sublessee's obligations under this agreement shall not be increased in any material 

way (the performance of ministerial acts shall not be deemed material), and Sublessee shall not be 

deprived of its rights under this agreement. Sublessee's right to quiet possession of the Subleased 

Premises during the Sublease terms shall not be disturbed if Sublessee pays the rent and performs 

all of Sublessee's obligations under this Sublease and is not otherwise in default. If any ground 

Sublessor, beneficiary or mortgagee elects to have this agreement and the subleases provided for 

herein prior to the lien of its Sublease, deed of trust or mortgage and gives written notice thereof to 

Sublessee, this agreement shall be deemed prior to such ground Sublease, deed of trust or mortgage 
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whether this agreement is dated prior or subsequent to the date of said ground Sublease, deed of 

trust or mortgage or the date of recording thereof. 

33. COUNTERPARTS.  This Sublease and any future amendments to the Sublease

may be executed in counterparts, which when taken together, shall constitute a single signed 

original as though all parties had executed the same page. 

[Remainder of page intentionally left blank, signature page to follow.] 



3 4 . ELECTRONIC SIGNATURES. This Sublease and any future amendments to this
Sublease may be executed by electronic signature(s) and transmitted in a portable document format
("PDF") version by email and such electronic signature(s) shall be deemed original for purposes of
this and any future amendment and shall have the same force and effect as a manually executed
original.

IN WITNESS WHEREOF, the parties hereto have executed this Sublease Agreement as of the
day and year first above written.

MONARCH JUSTICE CENTER

KIMBERLY L. PHINNEY, President

"SUBLESSOR"

NAPA COUNTY, a political subdivision of
the State of California

By:
JOELLE GALLAGHER, Chair
Board of Supervisors

"SUBLESSEE"

APPROVED AS TO FORM
Office of County Counsel

By: Jason M. Dooley
Deputy County Counsel

Date: October 30, 2024

APPROVED BY THE NAPA COUNTY
BOARD OF SUPERVISORS

Date:
Processed By:

Deputy Clerk of the Board

ATTEST: NEHA HOSKINS
Clerk of the Board of Supervisors

By:
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1.6 Less€e's Share of Op€ratinS Expenses._ percent( 30.51 %)("Lessee's Share"). lntheeventthatthesizeofthePremisesand/orthe

Projectare modified durinS theterm ofthis Lease, Lessorshall recalculate Lessee'sShare to reflect such modification.
1.7 Sase Rentand Othe. Monies Paid Upon Execution:

(c) s€curity Depositr $65,077.71 ("Secu rity Oeposit"). (See also Paragraph 5)

(d) Parkins for the period 0
(e) other: $ 0 for 0
(f) Total Due Upon Exerution olthis Lease

0

s83. f 89.91
1.8 Agreed Use nro fFss i on.al ,.lm nistr:ation of f ice an.i .r.ovi.'li n.r I e a1. medical. and

colrnsel i no servi .:es f.r clientele and those activilies relelc.l lhc Tenantt s business and
for no olhcr nrrrnoqF wifh6rri_ the ritten aDDroval of thc T,en.l'l .jr.l (See also ParaSraph 6)

(check one): M

p.m., Mondays through Fridays {except BuildinS Holidays) and _ a.m.to

Notwithstanding the provisions of Paragraph 11.1, L€ssor is NOT obligated to provide the following within the Premis€s:

tu
lN{rH*tS
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1.9 lnsurinS Party. Lessori5 the "lnsuring party". (Seealso ParagraphS)
1.10 Rea I Eitate 8roke.s. (Seealso Paragraph 15and 25)

(a) Bepresentationi Each Party a cknow led 8es receiving aDisclosur€ ReSardingReal Estate Agency Relationship, confirmsand consentstothe following
agenc'y relatjonships in this teasewith the following real estate brokers ("Broker(sl")and/ortheir agents ("Agentls)"1:

Lessor's ErokeraSe Fkm Jones Lanq Lasall e Brokeraqe, Inc. License No. 01856260 tsth€ brokerof

a.m. to 6:00

the Lessor; or !l both the [essee and Lessor (dualagent).

Lessor'sAgent Laura Duffv ricense t',to. 01922792 is(check one): 17 the Lessor's Agent (salespersonor broker associate); or fl both
the [esse€'s Agent and the Lessor'sAgent (dualagent).

Lessee's Erokerage Firm vanquard Properties License no. Q]j!!!l! tsthe brok€rof(check ong1, M ther-essee;or f] oo,n,n"
Lessee and Lessor(dual aSent).

nt Mi-stv PIatt License No A2A'721A9 is (check one): I I tt" r"rr""'. ng"nt (sa tes perso n or b roke r associatel; erLl 6o1;.,

the tesree! Agent and the LessolsABent (dualaSent).
(b) Payment to arokers, U po n execution a nd d e livery of thk Le ase by both Partjes, L€sso r sha ll paytothe Brokersthe brokerage f€e egreed to in a

separate written agreement(or ifthere is nosuch aSreement,the sum of _ or_%of the total Base Rent ) Io. th e b rokerage se rvices re nde red
by the Srokers.

I 11r 6u.Bnts. rqrcbrr8a$.r"sflherc"E.eunCe.tlii'e_..a.o!ots.gs...-!mCby {'Gurrrntor') (S...r.opa,ag'aph 3,1

1.12 Business Hoursforthe Buildingr 7 :00
p.m. on Saturdays (except Buildins Holidays). " Building Holidays" sha ll m ean th e d ates of observation of N ew Ye ar's Day, P reside nt's oay M emoria l Day,

lndependence Day, LaborDay, Tha n ksSiving Day, Christm as Day,and AnV ma-ior federallV r:eqoqnized holidays

1-fi.t: 
t"'s". s,ncried services.
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1.3 Tcrm: 
-LtfS__.!1L 

yearsand Two (2) months ("oriSinel Term")Eommenc'ng

EXHIBIT "A"

MASTER LEASE AGREEMENT
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DocuSign Envelope lD: 86408387-85E5-4578- M25-7 7 26D 454447 B

J la nitoria I se rvices

] et"or,.,,y

I o*rer(specify):
1.14 Attachm€nts. Attached hereto are the following, allof which consntute a part of this Lease:

ar Addendum consisrinS of ParaBraphs _ throuth _ :

LJ a prt ptanaupi.ting the Premises; Exhibit A
raV 

" 
.rr."nt ."t ot th" Rutes and Resurahon<; Exhibit D

Ly' a worr retter; Exhibit B
t a ian torial schedulej

i/ otrer (specify): Exhibit C, Exhibit E, and Addendum 1

2. Premises.
2.1 Letting. Lessor here by leases to Less€e, a nd Lessee he reby leases from Le ssor, the P rem ise5, for the t€ rm, at the re nta l, a n d upo n all of the te rms,

covenantsand condidons set forth in this Lease, Whilethe approximate square footage ofthe Premisesmayhave beenused inthemarketing ofthe Premisesfor
pLrrposes of comparison, the Base Rent stated herein is NOT tied to square footage and is not subjectto adjustment should the actualsize be determined to be

different. NOTE: L€ssee iiadvised to veriry theactual sile priorto erecutinSthis Lease.

2.2 Conditlon. LessorshalldeliverthePremisestoLesseeinacleanconditionontheCommencementDateortheEarlyPossessionDate,whicheverfirstoccurs

whichthe Lessor is obliSated to construct pursuantto the Work Letterattached hereto, ifany, otherthan those constructed by Lessee, shallbe inSood operating
condition on said date, thatthe structural elementsof the roof, b€aring walls and foundatron ofthe Unit shall be free ofmaterialdefects, and that the Premises do not
contain hazardous levels of any mold o. fun8idefined astoxic under applicable state or federal law. Lessor also warrants, that unless otherwise specified in writrnS,

L€ssor is unaware of (i)any recorded No$ces of Default afiecting the Premise; {ii) any delinquent amounts due under any loan secured by the Premhes, and (iii}any

bankruptcy proceedinS affectinS the Premises.
2.3 Compliance. Lessorwarrantsthattothebestofitsknowledgeth€improvementsonthePremisesandtheCommonAreascomplywiththebualdingcodes,

applicable laws, covenants or restrichons of record, regulatrons, and ordinances ("Applicable Requirements") that we.e in effect atthe trme that each improvement,
orportion thereot was constructed. Said warrantydoes not apply to the use towhich Lessee willput the Premises, modificationswhich may be required by the
Americans with Disabilities Act or any similar laws as a result oi Lessee's use (s€e Paragraph 49), orto any Alterations or Utlity lnstalbnons (as defined in Paragraph

7.3(a))made orto be made by Lessee. NOTE: Lessee is responsible tor d€terminingwhether ornotthe.oning and otherApplicable Requirements areapprcpflate
for tessee's inte nded use, a nd ackmwledges that past us€s of the Premises may no lo nSer be allowed. lf the P rem ises do not co mp ly w ith sa id warm nty, Lessor

shall, exc€pt as otherwise provided, promptly after receipt of written notice from Less€e sethng forth with specificity the nature and extent ofsuch non-compliance,

rectifythe same. lfthe Applicable Requirements are hereaft€r changed so as to require during the term of this Lease the construction of an addition to or an

alteranon of the Premises, the rem€diation of any Hazardous Substance, or the reinforcement or other physical modificatron ofthe Premises ("Capital Expenditure"),

lessor and Lessee shall allocate the cost ofsuch work as follows:
(a) Subject to Paragraph 2.3(clbeloW if such Capital Expenditures are required as a result of the specific and unique use ofthe Premises by Lessee as

compared with uses by tenants inSeneral, Lessee shall be fully responsible forthe cost thereof, provided, however, that ifsuch Capitaltxpenditure is required during

the last 2 years ofthis Lease and the cost thereof exceeds 5 months' Base Rent, Lessee may instead terminate this Lease unless Lessor notfies Lessee, in writing,
within 10 days after receipt of Lessee's termination notice that Lessor has elected to paythe difference between the actualcost thereof and the amount equal to 6

months'Base Rent. lf Lesse€ €lects term inatro n, Lessee shall immediately ceaseth€ use ofthe Premiseswhich requires suchCapatal Expenditure and deliver to Lessor

written notice specifying a termination dateat least90 days thereafter. Suchtermination dateshall, however, in no eventbe earlierthanthe lastday that Less€€

could leSally utilize the Premises without commencing such Capital Expenditure.

1b) tf such CapitalExpenditure is notthe result of the specific and unique use ofthe Premises by Lessee (such as, governmentally mandat€d sehmic
modifications), then Lessor shall pay for such Capital Expenditure and Lessee shallonly be obligated to pay, each month during the remainder ofthe term of this Lease

orany extension thereol onthe date that on which the Base Rent is due, an amount equalto 1/144th of the portion of such costs reasonably attributable tothe
Premises. L€ss€eshall paylntereston the balance but may prepayitsoblitatioo atany time. lihowever,suchCapitalExpenditureisrequiredduriogthelast2years
ofthis Lease or if Lessor reasonably determines that it is not economically feasible to pay its share thereof, Lessor shall have the optron to telminate this Lease upon
gOdays priorwritten no$ceto Lessee unless Lessee notifies Lessor, in writing, within l0days after receipt of Lessor'stermination notrce that Lessee willpay forsuch

CapitalExpenditure. lf lessor does not elect to terminate, and fails to tender its share ofany such CapitalExpenditure, Lessee may advance such funds and deduct
same, with lnterest, from Rent untilL€ssor's share of such costs have beenfully paid. lfLess€eisunabletofinanceLessor'sshare,orifthebalanceoftheRentdue
and payable forthe remainder ofthis Lease is not sufficient to fully reimburse Lessee on an offset basis, tessee shall have the riSht to terminate this Lease upon 30

dayswritten notrce to Lessor.
(c) Notwithstandingtheabove,theprovisionsconcerningCapital Expendituresare int€nded to applyonlyto non-voluntary, unexpected, andnew

Applicable Requirements. lf the CapitalExpenditures are instead triggered by Lessee as a resultof an actualor proposed change in use, change in intensity ofuse, or
modification to the Premises then, and in that event, Lessee shall either: (i) immediately cease such changed use or intensityof use and/ortake such other steps as

maybe necessaryto eliminate the requirement for such CapitalExpenditure, or(ii)complete such Capital Expenditure atits own expense- Lesseeshall nothave any

riShtto terminate this Lease.

2.4 AcknowledSements. Lessee acknowledgesthat: (alithasbeengivenanopportunitytoinspectandmeasurethePremises,(b) Lessee has beenadvised by

Lessor and/or Erokers to satisfy itselfwith respect to the si?e and cond ition of the Premises (including but not limited to the electrical, HVAC and fire sprinkler
systems, security, environmental aspects,andcompliancewithApplicableRequirements),andtheirsuitabilityforLessee'sintendeduse,(c)Lesseehasmad€such
investgation as it deems necessary with reference to such matters and assumes all responsibility therefor as the same relate to its occupancy ofthe Premises, (d) it is

not relying on any representaton asto the si2e ofthe Premises made by Brokers or Lessor, (e)the square footage ofthe Premises was not materialto [essee's

decisionto lease the Premases and pay the Rent stated herein, and (f)neither Lessor, L€ssor's agents, oor Erokers have made anyoralor written representations or
warrantieswith respect to said mattersother than as set forth inthis Lease. lnaddation,Lessoracknowledgesthat:(i)Brokershavemadenorepresentations,

fprdflrses or

lA)
warrantiesconcerning Lessee'sabilityto honorthe Leaseor suitabilitytooccupy thepremises, and (ii)lt isLessor s sole responsibility to investigatethe

,-DS

lb-
hl++t*ts
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5. Security Deposit. Lessee shall deposit with Lessor upo n executo n he r€of the 5 ecu rity De posit as se cu rity for Lesse e's faithfu I performance ofits obliSations

underthis Lease. If Lessee fails to pay Rent, or otherwise Defauhs under this Lease, Lessor may use, apply or retain allor any pomon ofsaid Security Deposit for th€
payment of any amount alr€ady due Lessor, for Rents which will be due in the futur€, and/ or to reimburse or compensate Lessor for any liability, expense, loss or

I

ldamaSewhrchLessormaysufferorrncurbyreasonthereof. lf Lessor uses orapplies allorany portion of the S€curity Deposit, Lessee shallwithin 10 3O days after

written request therefor deposit monies with Lessor sufficient to restore said Security Deposit to the full amount required by this Lease. lfthe BaseRent increases

d urin I the te rm of thk Lease, Lessee shall, u pon written req u€st fro m Lessor, d eposit add ition a I mon ies with Lesso r so that the tota a mount of the Secu rity Deposit

shallatalltimesbearthesameproportiontotheincreasedBaseRentastheinitralSecurityOepositboretotheinitalEaseRent.ShouldtheAS.eedl.lsebeamended
to accommodate a material chan8e in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit

to the o(tent necessary, in Lessor's reasonable judgment,to a€count for anyincreased wear and tear thatthe Premises may suffer as a result thereol lfa change in

controlof Lessee occurs duringthis Lease andfollowing such change the financialcondihon ofLessee is, in Lessor's reason ab le judgm e nt, significantly reduced, Lessee

shalldeposit such additional monies with Lessor as shall be sufficient to causethe Security Deposit to be at a commercially reasonable lev€lbased on such change in
I

I tinancialcondition. Lessor shal notbe requiredto keepthe Security Deposit sepamte from its gen era I accou nts. withinSO 45 daysafter theexpirahon or

terminaton of this Leas€, Lessor shallreturn that portion ofth€ Security O€posit not used or applied by Lessor Lessor shalluponwritten request provide Lesseewith
anaccounting showinghow thatportion oftheSecurity Depositthat wasnotr€turned wasapplied. Nopart ofthe Secu rity Deposit s hall be considered to be held in

trust,tobearinterestortobeprepaymentforanymoniestobepaidbyLesseeunderthisLease.THESECURlTYD€POSITSHALLNOTBEUSEOBYLESSEEINLIEUOF

..PABSENT OF THE LAST MONTH'S RENT,

I attt-
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including, but not limited to, the following:
(i) The operation, repait and maintenan€e in neat, clean, safe, good order and condition, ofthefollowingi

(aa) the Common Areas, including lheirsurfaces, coverings, deco.ative items, carpets, drapes and window coverings, and including parking

areas, loading and unloading areas, trash areas, roadways, sidewalks, walkways, stairways, parkways, driveways, landscaped areas, gtriping, bumpers, irrigatjon
systems, Common Area lighting facilities, building exteriors and roofs, fences and gatesi

(bb) All heating, air condihoning, plumbing, electrical systems,life safety equipment, communication systems and oth€r equipment used in

common by, or for th€ benefit of, l€ssees or occupants of the Project, including eievators and escalators, tenant directories, fire detecnon syst€ms includint sprinkler
system maintenance and repair.

(cc) The Premises and/or any other space occupied by a tenant.
(ii) The cost of trash disposal, janitorialand security se ruices, pest control services, andthe costs ofany e nvironm e ntal inspectio ns;
(iii) Th€ cost ofany other service to be provided by Lessor that is elsewhe.e in this Lease stated to be an "Operatins Expense"l
(iv) Th€ costofthe premiumsfor th€ insurance policies maintained by Lessor pulsuant to paragraph 8 and any deductible potion of an insured loss

concerningthe BurldinSortheCommonAreas;
(v) The amount ofthe Real PropertyTaxes payable by Lessor pursuant to paragraph 10;

(vi) The costofwater, sewer, gas, electricity, and other publicly mandated services not separately metered;
(vii) Labor, salaries, and applicable fringe benefits and costs, materials, supplies and tools, used in maintainingand/orcleaning the Proiect and

accountng and managementfees attributable tothe operahon ofthe Projed;
(viii) The costto replace equipment or capital components such asthe roof, foundations, orexterior walls,the cost to.eplace a CommonArea capital

improvement, sLrch as the pa.king lot paving, elevators or fences, andlor the costof any capital improvement to the Building or the Project not covered under the
provisions of Paragraph 2.3. Provided however, that ifsuch equipment or capital component has a useful life for accounting purposes of 5 years or more that Lessor

shall ellocate the cost of any such capital improvement over a 12 year period and Lessee shall not be required to pay more than Lessee's Share of1l144th ofthe cost

of sLrch capital improvement in any given monthj
(ix) The costto replace equipment or improvements that have a useful life for accounting purposes of 5 year5 or less.

(x) Reservesset asidefor maintenance, repairand/or .eplac€mentof CommonArea improvements and equipment.

lb) Any item ofOperating Expense that is specifically attributable to the Premises, the Euilding orto any other building in the Project or to the operation,

repairand ma inten ance thereot shallbe allocated entirelyto suchPremises, Building, orother building. However, anysuch itemthat is not specifically attributableto
the Building or to any other building or to the operation, repair and maintenance thereof, shall be equitably allocated by Lessor to all buildings in the Project.

(c) Theinclusionoftheimprovements,facilitresandservicessetfo(hinSubparagraph4.2(a)shall not be deemed to impose anoblitation upontessorto
either have said improvements orfacilines or to provide those services unl€ss the Project already has the same, Lessor already provides the services, or Lessor has

aSreed elsewhere inthis Leaseto provide the same orsome ofthem.
(d) Lessee'sShareofOperatingErpensesispayablemonthlyonthesamedayastheBaseRentisduehereundetTheamountofsuchpaymentsshall be

based on Lessor's estimate ofthe Operating Expenses. Within 60 daysefterwritten request(but notmorethan onceeach year)Lessorshalldeliverto Lesseea

reasonablydetailed statem€nt showing Lessee'sShare of th€ actualOperatrng Expenses forthe precedinS year. lf Less€e's payments duringsuch yearexceed Lessee's

Share, Lessor shallcredit the amount of such over-payment against Lessee's future payments. lfLessee's paymentsduringsuch yearwere less than Lessee's share,

Lessee shall pay to Lessor the amount ofthe deficiencywithin 10 da)s after delivery by Lessor to Lessee ofthe statement.
(e) Operating Expenses shallnot include any eipenses paid by any tenant dkectly to third parties, or asto which Lessor is otherwise reimbursed by any

I third party, othertenant, orbyinsurance proceeds.

| * ennual increases in Operating expenses shall increasc no morc than 5Zo per ]enr.

4.3 Peyment. Lessee shallcause paymentofRenttobe received byLessor in lawful moneyofthe UnitedStates, without offset ordedLrdion (except as

specificallypermittedinthisLease),onorbeforethedayonwhichitisdue. Allmonetaryamountsshallberoundedtoth€nearestwholedollar lntheeventthatany
invoice prepared byLesso. is inaccurate such inaccuracyshall not constitute awaiverand Lesseeshall beobligatedto paythe amountsetforth inthas Lease. Rentfor

any period durinSthe term hereofwhich is for lessthan one fullcalendar month shallbe prorated based upon the actualnumber of days ofsaid month. Paymentof
Rent shall be made to Lessor at its address stated herein or to such other persons or place as Lessor may from trme to trme designate in writinS, Acceptanceofa
paymentwhich is less than the amount then due shall not be a waiver of Lessor's rightsto the balance of such Rent, regardless of Lessor's endorsement of any check

sostahng. ln the eventthat any check, draft, or other instrument of payment given by tessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor

thesumof$25inadditiontoanyLateCharg€andLessotatitsoption,mayrequireallfutureRentbepaidbycashier'scheck.Paymentswill be applied first to accrued

late char8es and attorney's fees, second to accrued interest, then to Base Rent and Operating Expenses, and any remaining amoLrntto any otheroutstanding char8es
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6. uie.
5.1 Use. LesseeshalluseandoccupythePremisesoolyfortheAgreedUse,oranyotherlegal usewhich is.easo.ably comparable thereto, and forno other

purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damaSe, waste or a rluisanc€, or that disturbs occupants ofor
causes damage to neiShboring premises or propertes. Other than guide, signaland seeing eyedoSs, Lessee shallnot keeporallowinthe Premisesany pets, animals,

birds,fish, orrepules. Lessorshall notunreasonablywithholdordelayitsconsenttoanywrittenr€questforamodificationoftheASreedUse,solongasthesamewill
not impair the structural integrity ofthe improvements of the BuildinS, willnot adversely affect the mechanical, electrical, HVAC, and other systems ofthe BuildinS,

and/orwill not affect the exte rio r appearance ofthe Euilding. lfLessorelects towithhold consent, LessorshallwithinT daysaflersuch request give written
nohfication of same, which notrce shallinclude an explananon ofLessor's objections to the change in theAgreed Use.

6,2 Hazardous Sub ences.
(a) Reportable UserRequire Consent. The term "Hazardous Substanc€" as used in this Lease shall mean any product, substance, or wastewhose

presence, use, manufacture, disposal, transportation, orrelease, eitherby itselfor in combinationwith other materials expected to be onthe Premises, is erther: (i)

potentially injurious to the public health, safety or welfare, the environment orthe Premises, (ii) regulated or monitored by any Sovernmental authority, or (iii) a basis

forpotential liabilityofLessortoanysovernmentalagencyorthirdpanyunderanyapplicablestatuteorcommonlawtheory. Hazardous Substanc€s shall include, but
notbelimitedto,hydrocarbons,petroleum,Easoline,and/orcrudeoiloranyproducts,byproductsorfractronsthereofLesseeshallnotengageinanyachvityinoron
the Premises which constitutes a Reponable Use ofHazardous Substances without the express prior written consent oftessorand timely compliance (at Lessee's

expense) with allApplicable Requirements. "R€portable Use" shall mean (i) the installation or use of any above or below ground storage tank,lii) the generation,
possession, storage, use, transportahon, ordlsposalof a Hazardous Substance that requires a permit from/ or with respectto which a report, notice, registration or
business plan is required to befiled with, any governmentalauthority and/or (ii0 the presence at the Premisesof a Hazardous Substance with respect towhich any
Applicable Requirements requiresthat a notice be givento peBons enterinB oro€cupyingthe Premisesor neighboring propertres. Notwithstandingthe foregoing,

Lessee may use any ordinary and customary materials reasonably required to be used in the normal course ofthe Agreed Use such as ordinary office supplies (copier

toner,liquid paper, glue, etc.)andcommon household cleaning materials, so longassuch useis in compliance with allApplicable Requirements, is not aReportable
Use, and does not expose the Premises or neighboring property to any meaningfulrisk ofcontamination or damage or expose Lersor to any liability therefor ln

addition, Lessor may condition its consentto any Reportable Use upon receivinS such addatonal assurances as Lessor reasonably deems necessary to protect itsell the
pubti., the Premises and/or the environment against damage, contamination, injury andlor liability, including, but not limited to,the installatron (and removal onor
before Lease expiration or te rminatio n) of p roteEtive modifications lsuch as concret€ encase m ents) a ndlor increasing the Security Deposit.

(b) Dutyto lnform Lessor. lfLesseeknows,orhasreasonablecausetobelieve,thataHazardousSubstancehascometobelocatedin,on,underor
about the Premises, other than as previously consented to by Lesso4 Lessee shall immediately give written notice ofsuch hct to Lessor, and provide Lessor with a

copy of any report, notice, claim or othe r docum entation which it has concerning the presence of such Hazardous Substance.
(c) tessee Bemediation. LesseeshallnotcauseorpermitanyHazardousSubstancetobespilledorreleasedin,on,undetoraboutthePremises

(including through the plumbing orsanitarysewer system)and shallpromptly, at Lesseers expense, comply with allApplic.ble Requirements and take alllnvestgatory
and/or remedaal action reasonably recommended, whetheror notformally ordered or requir€d, forthe cleanup of any contamination of and for the maintenance,
security and/or monitoring of the Premises or neighboring properties, thatwas caused or materially contributed to byLessee, or pertainingto or involving any
Hazardous Substance brought onto the Premises during the term of this Lease, by or for Lessee, or any third party brought by/ hired bv l,essee.

(d) Lessee lndemnlfication. Lesseeshallindemnify,defendandholdLessor,itsagents,employees,lendersandgroundlessor,ifany,harmlessfromand
against any and all loss ofrents and/ordamages, liabili6es,judgments, claims? expenses? penahies, and attorneys'end consultants'fees arising out oforinvolving any
Hazardous Substance brought onto the Premises by orfor Lessee, or anythkd party brought bl./hired b\ Lessee (provided, however, reasonablc that Lessee shall
have no liability under this Lease with resped to underSround migration ofany Hazardous Substance under the Premises from areas outside ofthe Projest not caused
orcontributed to by L€ssee). Lessee's obligahonsshall include,butnotbelimitedto,theeffectsofanycontaminationorinjurytoperson,propertyorthe
envi.onment created or suffered by Lesse€, and the €ost ofinvestiSation, removal, remediation, restoration andlor abatement, and shallsurvive the expiration or
termination of this Lease. Notermination,cancellationorreleaseagreemententercdintobytessorandLesseeshallreleaseLesseef.omitsobligationsunderthis
Lease with respect to Hazardous Substances, unless specifically so agreed by Lessor in writing at the time ofsuch agreement.

(e) Lessor lndemn illceti on. Except as othe rw ise provided in pa ragra ph 8.7, Lesso r and its s uccesso rs and assigns she ll ind€m nify, def€ nd, re im b urse a nd

hold Lessee, its employees and lenders, harmless from and against any and all environmental damages, includinS the cost of remediation, which resultfrom
Hazardous Substances which existed on the Premises priorto Lessee's occupancy orwhich are caused by the Sross negligence orwillful misconduct of Lessor, its
a8ents or employees. lessor's obligations, as and when required by the Applicable Requirements, shallinclud€, but not be limited to, the cost of investigation,
removal, remediation, restoration and/or abatement, and shall survive the expiration or termination ofthis Lease.

(f) lnvertlgatlons and Remediations. Lessorshall retain the responsibility and pay forany investiFtions orremediation measures required by
govern menta I entites havingjurisdiction with respect to the existe.ce of Hazardous Substanc€s on the Premises prior to lessee's occupancy, unless such remedietion
measure is required as a r€sult of Lersee's use (includinS "Alterations", as defined in paragraph 7.3(a) below)ofthe Premises, in which event Lessee shall be
responsible for such payment. Lesse e shall coo perate fu lly in a ny such activities at the request of lessor, inc lud in I allowing Lessor a nd Lesso r's ageats to have
reasonable access to the Premises 3t reasonable times in orderto carry out Lessor's inves$Bative and remedial responsibilities.

(8) Lessor Terminatlon Option. lf a llazardous Substence Condition (see Paragraph9.l(e))occurs duringthe te.m ofthis Lease, unless Lesseeis legally
responsible therefor (in which case Lesseeshall make the investigation and remediation thereofrequired bythe Applicable Requirements and this Lease shallconbnue
in full force and effect, but subject to Lessor's riShts under ParaSraph 6.2(d)and Paragraph 13), Lessormay at Lessor's option, either (i)investitate 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 fullforce and effect, or (ii) if
the estimated cost to rcmediate such condition €xceeds 12 times the th€n monthly Base Rent or $100,000, whicheveris greater, give written noticeto Lessee, within
30 days after receipt by Lessor of knowledge of the occurrence of such Hazardous Substance condition, of tessor's desir€ to terminate this Lease as ofthe date 60
days fo llow ing th e date of such notice. ln the event Lessor electsto give a terminatjon notice, Lessee may, within 10 days thereafter, givewritten noticeto Lessorof
Lessee's commitment to pay the amount by which the cost of the remediation of su€h Hazardous Substance Conditon exceeds an amount equalto 12 timesthe then
monthlygaseRentorS100,000,whicheverisgreater Lessee shall provide Lessorwith seid funds orsatisfactory assurance thereofwithin 30 days following such

commitment, ln such event,this Lease shallcontinue in fullforce and effect, and Lessor shallproceed to make such remediation asgoon as reasonably possible after
the required funds are available. lf Lesse€ does not 8ive such notlce and provide the required funds or assurance thereof within the time provided, this Lease shall
te.minate as ofthe date specified in Lessor's nohce oftermiflahon.

6.3 lesse€'s Compllancewith Applicable Requlrements. Exceptas otherwise provided inthisLease, Lesseeshall, atLessee'ssole expeose,fully, diligentlyand
in a timely manner, materially comply with allApplicable Requirements, the requirements ofany applicable fire insurance underwrit€r or ratinB bureau, and the
recommendations of Lessor's engineers and/or consultants which relate in any manner to the Premises, without regard to whethersaid Appli[abl€ Requirements are

/-o*tln effe

I aJ)
ctor become effe€tive after the Start Date. Less€e shall, within 10days after receipt of Lessor'swritten request, provide Lesso r with cop ies ofall permits
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and other documents, and other information evidencing Lessee's compliance with any Applicable Requirements specified by Lessoi and shallimmediatety upon
receipt, notify Lessor in writinS (with copies of any do.uments involved) of any threatened or actual claim, notice, citation, warning, complaint or report penaining to
orinvolvintth€failureofLesseeorthePremisestocomplywithanyApplicableRequirements. Likewise, Lessee shall immediatelygive written noticeto Lessorofr(i)
any water damage to the Premises and any suspe€ted seepage, pooling, dampness or other condition conducive to the production ofmoldj or (ii)any mustiness or
otherodors that might indicate the presence ofmold in rhe Premises.

6.4 lnspection; Compliance. Lesso r a nd Lesso r's " Lender" (as defi ned in Parag ra ph 30) a nd cons u lta nts a utho rize d by Lesso. sha ll have the ri8htto enrer into
Premises at anytrme, in th€ case of an emergency, and otherwise at reasonable times, after reasonable noti€e, for the purpose of i.spectinS and/or testinS the
condition of the Premises and/orforveriting compliance by Lesseewith this Lease. Thecostofanysuch,nspectionsshall be paid by Lessot unless a violation of
Applicable Requirements, or a Hazardous Substance Condition Gee Paragraph 9.1(e))is found to exist or be imminent, or the inspection is requested or ordered by a

govern menta I a utho rity. ln such case, Lessee shallupon request reimburse Lessor forthe costof such inspection, so longas such inspection h reasonably related to
theviolation orcontamination. lnaddition,Lesseeshallprovidecopiesofallrelevantmaterialsafetydatasheets(MSDS) toLessorwithin lOdays ofthe receiptof
written request therefor. Lesseeacknowledgesthatanyfailur€onitsparttoallowsuchinsp€ctionsortestingwillexposeLessortorisksandpotentiallycauseLessor
to incur €osts not contemplated by thh Lease, the extent of which willbe extremely difficult to ascertain. Accordingly, should the Lessee fail to allow such insp€ctions
and/ortesting in a timelyfashion the Base Rent shall be automatically incr€ased, w thout any requirement for notice to Lessee, by an amoont equal to 10% ofthe
then existing gase Rent orS1m, whichever i5 greater forthe remainderto the Lease. The PartiesaSree thatsuch increase inBase Rentrepresents fairand reasonable
compensation for the additional risk/costs that Lessor willincur byreeson of Lessee's fa ilure toallow such inspectio n a ndlor testing- Such increase in Base Rent shall
in no event constitute a waiver of l-essee's Default or Breach with aespect to such failure nor prevent the exercise of any ofthe other rights and remedies granted
hereunder.

7. Malntenance; Repalrs; Utillty lnsta llatlons; Trade Fixturesand Alter.tions.
7.1 Lessee's Obli8ations. NotwithstandingLessor'sobligationtokeepth€Premisesingoodconditionandrepair,Lesseeshallberesponsibleforthecostof

paintine, repairing orreplacing wallcoverings, and to repair or replace a ny imp rovements within the premises.

7.2 Lessor's Obligatons. SubjecttotheprovisionsofParagraphs2.2(Conditionl,2.3(Compliance),4.2(OperatingExpenses),6(Use),7.1(tessee's
Obligations),9 (Damage or Destruction) and 14 (Condemnation), Lessor, subject to reimbursement pursuant to Paragraph 4-2, shall keep in good order, condition and

I

lreparrtheP.em,ses,thefoundahonsandsubfloors,exteriorwalls,structuralconditionofinteriorbearingwalls,exteriorrootroofmembrane,firesprinklersystem,
I ti.e alarm and/orsmoke detection systems, fir€ hydrants, HVAC maintcnance, andthe CommonAreas.

7.3 Utility lnsta llatlons; Trede Flrtu res; Alterations.
(a) Definitions- The term "Utility lnstalletion5" refersto allfloor and window coveri.gs, air lines, vacuum lines, power panels, electrical distribution,

secu rity an d fi re protectio n syste ms/ co m munication ca bling, liShtinE fixtures, HVAC equipment, and plumbing in or on the Premises. The term "Trade Flxtures" shall
rnean Lessee's machinery and equipment thatcan be removed withoutdoing materia I damage to the Premises, The term "Alterations" shall mean any modification
ofthe improvements, other than Utility l6stallations orTrade Fixtures, whethe. by addition or deletion. "l,erse€ Owned Alreretions and/or Utility tnrtallaEons" are
defined as Alte.ations a nd/o r Utility lnstallations made by Lessee thatarc notyet owned by Lessor pursuant to Paragraph 7.4(a).

(b) Consent. Lesseeshall notmakeany Alterationsor Utilitylnstallationsto the Premises without Lessor's priorwritten consent. Lessee may, howevet
make non'structural Alterations or Utility lnstallations to the interior ofthe Premises (excludinS the roof)without such consent but (rpon notice to Lessor, as long as
they are not visible from the outside, do not involve puncturing, relocatingor removing the roof, ceilings, floorsor anyexistng walls, willnot affectthe electrical,
plumbing, HVAC, and/or life safety systemt. do nottrig8er the requirement for additionalmodifications and/or improvements to the Premis€s resultingfrom

lApplicableRequirements,suchascompliencewithTitle24andthecumulativecostthereofduringthisLeaseasextend€ddoesnotexceedSlo,ooo:OOO.
Notwithstanding the foregoinS, Lessee shallnot make or permit afly roof penetranons andlor install any'thing on the roofwithout the prior written approvalof Lessor.

lessor may, as a precondition to granting such approval, require Lessee to utlize a co ntracto r chosen and/orapproved by Lessor. Any Alteranons or Utility
lnstallations that Lessee shall desire to make and which require the consent ofthe Lessor shall be pr€sented to Lessor in written form with detailed plans. Consent
shallbe deemed conditioned upon Lessee's: (ilacquiringallapplicablegovernmentalpermits,(ii)furnishingLessorwithcopiesofboththepermitsandtheplansand
specifications p or to commencem€nt ofthework, and (iii) compliance with all conditions of said permits andotherApplicable Requirementsin a promptand
expeditious manner. AnyAlterationsorl.ltilitylnstallationsshallbeperformedinaworkmanlikemannerwithgoodandsufficientmateria15. Lessee shallpromptly
upon completion furnish L€ssor with as-built plans and specifications. For workwhich costs anamount in excess of one month's Base Rent, Lessor maycondition its
consent upon Lessee providing a lien and completion bond in an amount equalto 150% of the estrmated cost ofsuch Alteratjon or Utilaty lnstalla$on and/or upon
Lessee's postrng an additronal Security Depositwith L€ssor

I t,t Liens;Bonds. Lessee shallpay,when due, allclaimsfor laboror materials furnished or allegedtohave beenfurnished toorfor Lessee (atrd for
lwhichLesseeisrespoDsiblctupa\for)atorforuseonthePremises,whichclaimsareormaybesecuredbyanymechanic'sormaterialmen'slienagainstthe

Premisesoranyinteresttherein.LesseeshallgiveLessornotlessthanl0daysnoticepriortothecommencementofanyworkin,onoraboutthePremis€s,and
Lessorshall have th e right to post notices of non-responsib ility. lfLesseeshallcontestthe validityofany such lien, claim ordemand, then Lessee shall, at itssole
expense defend and protect itsell Lessorand the Premises againstthe same and shall pay and satisfyanysuch adversejudgment that may be rendered thereon

lbeforetheenforcementthereol lfLesrorshallrequire,Lesseeshall furnishasuretybondinanamountequaltolsoloo%oftheamountofsuchcontestedlien,
lclarmordemand, ndemnrfyrnS LessoraSarnst liability forthe same. lfLessorelectstoparticipateinanysuchaction,LesseeshallpayLessor'sattorneys'reasonable

7.4 Ownelship; Removal; Surr€nder; and Restoratlon,
(a) Ownership. Su bject to Lessor's right to req uire removai o. e lect ow ne.s h ip as hereinafte r provid ed, all A lte rations a nd Utility lnsta llations made by

Lesseeshall bethe prop€rty ofLessee, butconsidered a part ofthe Premises. Lessormay,atanynme,electinwritngtobetheownerofalloranyspecifiedpartoJ
the Lessee Owned Alterations and Utility lnstallations. lJnless otherwise instructed per paragraph 7.4(b) hereot all Lessee Owned Alterations and Utility lnstallations
shall, at the expiration ortermination of this Lease, become the propertyofLessor and be surrendered by Lessee with th€ Premises.

(b) Removal. Bydelivery to Less€e of written notice from Lessornot earlierthan 90and notlaterthan 30days priortothe end of the term of this Lease,

Lessor may r€quire that any orall Lessee Owned Alterations or Utility lnstallations be re moved by the exp iration o r term inatio n of th is Lease. Lessor may requare the
removalat any time ofallor any part ofany Lessee Owned Alteranons or Utility lnstallations made without the required consent.

(c) Surrender; Restoratlon. Lessee shallsurrenderthe Premises by the Expiration Dateorany earliertermination date,withallofthe improvements,
parts and surfaces thereof clean and free ofdebris, and in good operating order, condition and state of repair, ordinary wear and tear excepted. "Ordinary wearand
tear" shall not include anydamage or deterioration that would have been prevented by good maintenance practice. Nohvithstanding theforegoing and the provisions
of Paragraph 7.1(a), if the Lessee occupies the Premises for 12 months or l€ss, then Lessee shallsurr€nder the Premises in the same condition as delivered to Lessee

/_dtrme St3rt
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Fixtures, Lessee owned Alterations and/or LJtility lnstallatrons, furnishings, and €quipment as wellas the removalof any storage tank installed by orfor Less€e. Lessee

shall also remove from the Premises any and all Hazardous Substances brought onto the Premises by orfor Lessee, or any third party (except Hazardous Substances

which were deposited via underSround migration from areas outside of the Project)to the levelspecified in Applicable Requirements. Trade Fixtures shallr€main the

property of Lessee and shallbe r€moved by Lessee. AnypersonalpropertyofLesseenotremovedonorbeforetheExpirationOateoranYearlierterminationdate
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 Less€e to timelyvacate th€
Premises pursuant tothis Paragraph 7.41c)without the express written consent ofLessorshall constitute a holdover underthe provisions of Paragraph 26 below.

8. lnsurance;lndemnity.
8,1 lnsurance Premiums- The cost ofthe premiums forthe insurance policies maintai.ed byLessor pursuant to paraSraph 8are included as Operatint

E)(penses (see paragraph 4.2 (a)(iv)). Said costs shall include increases in the premiums resultinS from additional coverage related to requirements ofthe holder of a

mo(ga8e or deed of trust covering the Premises, Building and/or Project, increased valuation of the Premises, SuildinS and/or Project, a.d/or a generalpremium rate

increase- Saidcostsshallnot,however,includeanypremiumincreasesresultingfromthenatureoftheoccupan€yofanyothertenantoftheBuilding. ln no event,
howevet shall Lessee be responsible for any portion of the premiurn cost attributable to liability insurance coverage in excess ofS2,000,000 procured under Paragraph

8.21b).

8.2 tiabililylnsuran€e.
(a) Carrled bytesre€. Lessee shall obtain and keepin force a CommercialGeneralLiabilty policy of insurance protecting Lessee and Lessoras an

additional insur€d against claims for bodily injury, personal injury and property damage based upon or arising out ofthe ownership, use, occupancy or maintenance of
the Premises andallareasappurtenantthereto. Such insuran€eshall be on an occurrence basis providing single limit coverage in anamountnot lessthan 91,000,000
p€roccurence withan annualaggregate of not less than S2,000,000, Lesseeshalladd Lessor as anaddihonal insuredbymeansofanendorsementatleastasbroad
as the lnsurance Service Organiraton's "Additional lnsured Managers or Lessors ofPremises" Endorsement. The policy shall not contain any intra-insured exclusions

as between insured persons ororganizations, but shallinclude coverage for liability assumed under this Lease as an "insured contract" for the perfo.mance of Lessee's

lndemnity obliSatrons under this Lease. The limits of said insurance shall not, however, limitthe liability of Lesse€ nor relieve Lessee ofany obliSaton hereunder
Lessee shall provide an endorsementon its liability policy(ies) which provides thatits insurance shallbe primary to and notcontributory withany similar insurance

carried by L€ssot whose insurance shall be considered excess insurance only,
(b) Cerried by l"essor. Lesso. shall ma intain liability insurance asdescribed in ParaSraph 8.2(a), inaddinon to, and not inlieu of,theinsurance requiredto

be maintained byLessee. Lesseeshall not be namedas an additional insured therein.

8.3 Propeny lnsurance - Bu ilding, lmprovements end RentalValue.
(a) Building and lmprovemenls. Lessorshallobtainand keepin force a policy or policies ofinsuranc€ in thename ofLessor,with losspayable to Lessor,

any ground- lesso i and to any tender insuring loss or damaSeto the Buildingand/or Project. Th€amountof such insurance shallbeequaltothe fullinsurable
replacement cost ofthe Building and/or Project, asthe same shall eiistfrom time totime, orthe amount required by any Lender, but in no event more than the
commercially reasonable and available insurablevaluethereot LesseeOwnedAlterationsandUtilitylnstallations,TradeFixtures,andLessee'spe6onal propertyshall

beinsured bylessee notbyLessor lfthecoveraSeisavailableandcommerciallyappropriate,suchpolicyorpoliciesshall insureagainstallrisks of directphysical loss

or damage (exceptthe perils of flood and/orearthquake unless required bya Lender), including coverage for debris removal and the enforcementofany Applicable
Requirements requiring the upgrading, demolition/ reconstruction or replacement of any portion ofthe Pr€mises as the result ofa covered loss. Said policy orpolicies
shall also contain an agreed valuatron provision in lieu of any coinsurance clause, waiver ofsubrogation, and inflation guard protection causinE en increase in the
annual property insurance cov€rage amount by a factor of not l€ss than the adjusted U.S. Department of Labor Consumer Price lndex forAllUrban Consumers for the
city nearest to where the Premises are located. lfsuch insu rance cove rage has a deductible cla use, the deductb le amountshall not exceed 55,00O per occurrence.

lb) RentalValue. LessorshallalsoobtainandkeepinforceapolicyorpoliciesinthenameofLessorwithlosspayabletoLessorandanyLender,insurinS
the loss ofthe full Rent for one year with an extended period of indemnity for an addihonell80 days {"Rental Value insuraoce"). Said insurance shallcontain an

agreed valuation provision in lieu of any coinsurance clause, and the amount ofcoverage shallbe adjusted annually to reflect the projected Rent otherwise payable by

Lessee, for th€ next 12 month period.
(c) Adjacent Premises. LesseeshallpayforanyincreaseinthepremiumsforthepropertyinsuranceoftheBuildingandfortheCommonAreasorother

(d) Lessee's hprovements. Since Lessoristhe lnsuringParty, Lessorshallnot be required toinsure Lesse e Owned Alte ratio ns and utility lnstallations
unless the item in question has become the propeny of Lessor under the terms ofthis Lease.

8.4 tessee's Property; Business lnterruption lnsurance; Worker's Compe nsatio n lnsulance,
(a) Property Dama8e. Lessee shall obtain and maintain insurance coverage on all of Lessee's personal property,Trade Fixtures, and Lessee Owned

Alterations and Utility lnstallations. SuchinsuranceshallbefullreplacementcostcoveragewithadeductibleofnottoexceedSl,000peroccurrence. The p.oceeds

from any such insurance shall be used by Lessee forthe replacem€nt of personal property, Trade Fixtures and Lessee Owned Alterations and lJtility lnstallations.
(b) Business lnterruption. LesseeshallobtainandmaintainlossofincomeandextraexpenseinsuranceinamountsaswillreimburseLesseefordirector

indkect loss of earnin8s attributable to all perils commonly insured against by prudent lessees in the business of Lessee or attributable to prevention of access to the
Premises as a result ofsuch perils.

(c) Workea's Compensation lnsuranc€. Lessee shall obtain and maintain Worker's Compensation insurance in such amount as may be required by
ApplicableRequirements.Suchpolicyshallincludea'WaiverofSubrogation'endorsement.LesseeshallprovideLessorwithacopyofsuchendorsementalongwith
the certificate of insurance orcopy of the policy required by paragraph 8.5.

{d} No Representetlon ofAdequate Cove68e. Lessor makes no representation that the limits or forms of coverage ofinsurance specified herein are
adequate to cover tessee's propeny, business operatons or obligations under this !ease.

8.5 lnsurance Policies. lnsurancerequiredhereinshallbebycompaniesmaintainingduringthepolicyterma"GeneralPolicyholdersRatnt"ofatl€astA,,Vll,
asset forth in the most current issue of "Bestllnsurance Gujde", orsuch other ratinS as maybe required by aLender. Lesseeshall notdo orpe.mitto bedone
anythingwhich invalidatesthe required insurance policies. Lesseeshall,priortotheStartOate,delivertoLessorcert'fiedcopiesofpoliciesofsuchinsuranceor
certificates with copies of the required efldorsements evidencing the existenc€ and amounts of the requared insurance. Nosuch policyshallbecancelable o. subject
to modification except after 30 days prior written notlce to Lessor Lesseeshall, atleast l0dayspriortothe €xpiratio n of such policies, furnish Lessorwith evidenceof
renewals or "insurance bind€rs" evidencing renewalthereoi orl-essor may increase his liability insurance cov€rage and chargethe cost thereofto Lessee, which
amountshall be payable by Lessee to Lessor upon demand- Such polacaes shall beforatermofatleastoneyear,orthelengthoftheremainingtermofthisLeese,
whichever is less. lfeitherPartyshallfailtoprocureandmaintaintheinsurancerequiredtobecarriedbyit,theotherPartymay,butshallnotberequiredto,procure

.-el]r*$arntain the same.

I A]is 
WaivetolsubrosaEon.WrthoutaffectrnganyotherriShtsorremedresLess€eirldLessoreachherebyreleaseandrelrevethporher,andwaivetherrenrire

t-'t,
I k-t
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riEht to recover danraSes againsi the other, for loss ofor damage to its property arisinS out of or incident to the perils required to be insured against herein. Ihe
effect of such releases and waivers is 6ot limited by the amount ofinsurance carrled or required, or by any deductibl€s app{icable hereto. Th€ Parties agreeto have
their respective prop€rty damage insurance carriers waive any right to subrogation that such companies may have against Lessor or Lessee, as the case may be, so
long as the insuranc€ is not invalidated thereby.

8.7 lndemnity. ExceptforLessor'sgrossnegliSenceorwillfulmisconduct,Lesseeshallindemnify,protect,defendandholdharmlessthepremises,Lessorand

_ its agents, Lessor's master orground lessor, partners and Lenders, from and aSainst any and allclaims,lossof rentsand/or damages,liens,judgments, penalties,

lrersonrbleanorneys'andconsultants'fees,expensesand/orliabilitiesarkingoutolinvolving,orinconnechonwith,aBreachoftheLeasebyLesseeand/ortheuse
and/or occupancY ofthe Premises and/or project by Lessee and/or by Lessee's employees, contractors or lnvitees. tfany action or proce ed ing is brought against
Lessor by r€ason of any of the foreSoing matters, Lessee shall upon notice defend th€ same at Lessee's expense by counsel reasonably satisfactoryto Lessor and
Lessorshallcooperate with Lessee in such defense. Lessorneednothavefirstpaidanysuchclaimlnordertobedefendedorindemnified

8.8 Exemp$on ofLessor and ils A8€ntslrom tiability. Notwithstanding theneSligenceorb.eachofthisLeaseby Lessoror itsagents, neither Lessor nor its
agents shall be liable under any circumstances for {i) injury or damage to the person or goods, wares, merchandise or othe. properry ofLessee, Lessee's employees,
contractors, 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 o. rain, indoor air quality, the presence of mold or from the breakage, leakage, obstruction or other defects of pipes, tire sprinklers, wires, appliances, plumbine,
HVAC or liShting fixtures, orfrom any other cause, whelher 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, (ii) 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 ln the Project, or (iii)injury to Lessee's business orfor any loss of income or profit therefrom. tnstead, it isint€ndedthat
Lesse€'s sole recourse in the event of such damag€s or injury be to file a claim on the insurance policy(ies)that Lessee is required to maintain pursuant to the
provisions of para8raph 8.

8.9 Failure toProvide lnsuranc€. L€sseeacknowledgesthatanyfailureonitsparttoobtainormaintaintheinsurancerequiredhereinwillexposeLessorto
risk and potentially cause Lessorto incur costs not contemplated by this Lease, the extent of which willbe extremely difficult to ascertain. AccordinSly,for anymonth
or portion thereof that Lessee does not maintain the required insu.ance andlor does not provide Lessor with the requked binders or cemficates evidencing the
existence of the required insuranae, the Base Rent shall be automatically inc.eased, without any requirement for notice to Lessee, by an amount €qualto 10% of the
then existing Base Rent orSlm, whichever is greater ThepartiesagreethatsuchincreaseinBaseRentrepresentsfairandreasonablecompensatonforthe
additional risk/costs that Lessor willincur by reason of Lessee'sfaiiure to maintain the required insurance. Such increase in Base Rentshallin no event constitute a

waiverof Lessee's Defa!lt orBreach with respectto th€ failure to maintainsuch insuran.e, prevent the exercise of anyof the olher rights and remedies granted
hereundei nor relieve Lessee ofits obliSation to maintain the insurance specified in this Lease.

9. DamageorDertruation,
9-1 Oelinitions.

(a) "Premises PartialDamage" shallmean damaSe ordestruction to the improvementson the Premises, other than Lessee Owned Aiterations and Utility
lnstallations, which can reasonably be repaired in 3 months or less from the date ofthe damage or destruction, and the cost thereof does not exceed a su equalto6
month's Base Rent. Lessor s hall notify L€ssee in writingwithin 30dalsfrom thedate ofthedamage ordestruction astowhether o. not the damage is Partial or Total.

(b) "PremisesTotal Destruction" shall mean damage or destruction to the improvements on the Premises, otherthan Lessee Owned Alterations and
Utility lnstallations and Trade Fixtures, which cannot reasonably be repaired in 3 months or less from the date of the damage or destruction andlor the cost thereof
o(ceedsa sumequal to 6 month's Sase Rent. LessorshallnotifyLesseeinwritingwithin30daysfromthedateofthedamageordestructionastowh€therornotthe
damage is Partalor Total.

(c) "lnsured Loss" shallmean damage or destruction to improvements on the Premises, otherthan Lessee Owned Alterations and Utility lnstallations and
Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a), nrespechve of any deductible amounts or
coverage limrts rnvolved.

(d) "Replacement Cost" shallmean the cost to repair or rebuild the lmprovements owned by Lessor at the time of the occurrence to their conditron
existinS immediately prior thereto, including demolition, debrls removal and upSradlng required by the operanon ofApplicable Requirem€nts, and without deduction

(e) "Ha!ardous Substance Conditlon" shall mean the occurrence or discovery of a condition involving the presence of, or a contamination by, a
Hazardous Substance, in, on, orunderthe Prerniseswhich requires restoration.

9.2 PartialDamage- lnsuredloss. lfa Premises Partial Damage that is an lnsured Loss occurs, then !essorshall, atLessor's expense, repairsuch damage (but
not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility lnstallations) as sooo as reasonably possibl€ and this Lease shallcontinLre in fullforce and effect;
provided, however, that Lessee shall, at Lessor's electron, make the repair ofany damage ordestruc$on the totalcost to repair ofwhich h 55,000 or less, and, in such

event, Lessor shallmake any applicable insurance proceeds available to Lessee on a reasonable basis for that purpose. N otwithsta ndinS the foregoing, ifthe required
insurance was not in force orthe insurance proceeds are not sufficient to effect such repair, the lnsurlng Party shallpromptly contribute the shortage in proceeds as

and when reqLrired to complete said repails. lntheevent,however,suchshortagewasduetothefactthat,byreasonoftheuniquenatureoftheimprovements,full
replacement cost insurance coverage was not commercially reasonable and available, Lessor shallhave no obligation to pay for th€ shortage in insurance proceeds or
to fully restore the unique aspects of the Premises unless Lessee provides Lessorwith thefunds to coversame, oradequate assuraflce thereol within 10 days
following receipt ofwritten notice ofsuch shortage and request therefor lfLessorreceivessaidf!ndsoradequateassurancethereofwithinsaidl0dayperiod,the
partyresponsible for making the repairs shall completethemassoonasreasonablypossibleandthisLeaseshallremaininfull force and effect. lfsuchfundsor
assurance are not received, Lessor may nevertheless elect by written notice to Lessee within 10 days thereafterto: (i)make such restorationand repairas is

commercially reasonable with Lessor payin8 any shortage in proceeds, in which case this Lease shall remain in fullforce and effect, or (ii)have this Lease terminate 30
daysthereafter. Lessee shallnotbe entitledto reimbursementofanyfundscontributed by Lessee to repair any suchdamage ordestruction. PremisesPartial Damage
due to flood or earthquake shallbe subject to Paragraph 9.3, notwithnanding thatthere may be some insurance coverage, bLrt the net proceedsof any such insurance
shall be madeavailable forthe repairs if made byeither Pany.

9.3 Partial DamaSe- Unlnsured Loss. lfaPremisesPaaoalDamagethatisnotanlnsuredLossoccurs,lrnlesscausedbyaneSligentorwillfulactoftessee(in
which event Lesseeshall mak€the repairs atLessee's expense), Lessor mayeither: (i)repairsuchdamageas soonas reaso n ably possib le at Lessor'sexpense Gubj€ct
to reimbursement pursuant to Paragraph 4.2), in which event this Lease shallconnnue in fullforce and effect, or (ii)terminate this Lease by giving written notice to
Lesse€ within 30days after receipt by Lessor of knowledge of the occurrence of suchdamage. Suchtermination shallbe effectve60days followingthe dateof such

noice. ln the event Lessorelects to terminate this Lease, Lessee shallhave the right within 10days after receipt ofthe termination notice to givewritten noticeto
Lessorof L€sse€l commitment to payfor the repair ofsuch damagewithout reimbursement from Lessor. Lesseeshall provide Lessor withsaidfunds orsatisfactory

/-at8sance thereof withrn30 daysafter mal.ing suchcommitment. lnsucheventthis Lease shall connnueinfullforceandeffect,andLessorshallproceedtomake

lsg4ffpailsassoonasreasonablyposs,bleaftF.thFreo,nredf',n.lsirpevirlehle.flps<Fesdopslotmakptherequrredcomm(ment,thisLeaseshallterm,nateasolI AN'\- l-w-
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in or about the Premises that uses excess water, liShtint or power, or suffer or permit any act that causes extra burden upon the utilities or servrces,

the date sp€cified in the t€rmination nohce.

9.4 Totel Oestruction. NotwithstandinganyotherprovisionhereoiifaPremisesTotalDestructronoccurs,thisLeaseshallterminate60daysfollowingsuch
Destruction. lfthe damage or destruction was caused bythe gross negligence or willfulmisconduct of tessee, Lessor shallhave the riShtto recover Lessor's damages

from Lessee, except as provided in Paragraph 8.6.

9.5 DamaSe NearEnd ofTerm. lfatanytimedurinsthelast6monthsofthisLeasethereisdamageforwhichthecosttor€pairexceedsonemonth'sBase
Rent,whetherornotanlnsuredLoss,LessormayterminatethisLeas€effective60daysfollowingthedateofoccurrenceofsuchdamagebygivinSawritten
termination notice to Lessee within 30 days after the date of occur.ence ofsuch damaS€. Notwithsta nding the foreSoinS, ifLessee atthattrme has an exercisable

option to extend this Lease or to purchase the Pr€mises, then Lessee may preserve this Lease by, (a)exercisinS such ophon and (b) providing Lessorwith any shortage

in insurance proceeds {or adequate assurance thereofl needed to make the repairs on or before the earlier of(i) lhe date which is 10 days after Lessee's receipt of
Lessor's written notice purportrng to terminate this Lease, or (ii)the day priorto the date upon which such option expires. lfLessee dulyexercases suchoption during
such period and provides Iessorwith funds (oradequate assuranceth€reof) to cover any shortaSe in insurance proceeds, Lessor shall, at Lessor's commercially
reasonable expense, repairsu[h damaSe as soon as reasonably possible and this Lease shallcon$nue in fullforce and effect. lf[esseefails toexercise such optron and
provide such funds or assurance duringsuch period, then this Lease shallterminate on the date specified inthe terminaton notice and Lessee'soption shallbe
extinguished.

9.6 Abatement ofRent; Lessee's Remedl€s.
(a) Abatement. ln the event of Premises Partial Damage or PremisesTotalDestruction or a H azardou s S ubstance Condition forwhich Lessee is not

responsible under this Lease, the Rent payable by Lessee for the period required for the r€pair, remediation or restoration ofsuch damaSe shall be abated in

proportronto thedegree towhich Lessee's use of the Premises is impaired, but not to exceed the proceeds received from the RentalValue insurance. Allother
obligations of Less€€ h€reunder shallbe p€rformed by Lessee, and Lessor shallhave no liability for any such damage, destruction, remediation, repair or restorahon
ercept as provided herein.

(b) nemedies. lfLessor shallbe obligated to repair or restore the Premisesand doesnot commence, in a substantialand m eanangfu I way, such repairor
restoration within 90 days after such obligation shallaccrue, Lessee may, at any time priorto the commencement of such repair or restoretion, Sive written notice to
Lessor and to any Lenders of which Lessee has actual notice, of Lessee's electron to terminate this Lease on a date not less than 60 days following the 8ivin8 ofsuch
nohce. lf Lessee gives such nohce and such repak or restoration is not commenced within 30 days thereaftet this Lease shallterminate as ofthe date specified in said

notice. lf the repair or restoration is commenced within such 30 days, thh Lease shall continue in full force and effect. "Commence" shallmean eitherthe
u ncond itio na I a utho rizaton ofthe preparation ofthe required plans, orthe beginninS ofthe actualwork on the Premises, whicheverfirst occurs,

9.7 Termination; Advance Payments. UponterminationofthisLeasepursuanttoParagraph6.2lg)orParagraph9,anequitableadjustmentshallbemade
co nce rn ing adva nce Base Rent a nd a ny other adva nce p aym ents made by Lessee to Lesso. Lesso r shall, in add iho n, return to Lessee so m uch of Lessee's Secu rity
oeposit as has not been, or is notthen required to be, used by tessor,

10. RealPropertyTaxes.
10.1 oefinitions. asused herein,the term ' Real Property Taxes" shall includeanyform ofassessment; realestate,general, special,ordinary orextraordinary, or

rentallevy orta)( (otherthan inheritance, personalincome or estate taxes); improv€m€nt bond; and/or license fee imposed upon orlevied against any legal or
equitable ante.est of Lessor in the Project, Lessor's right to other income therefrom, andlor Lessor's business ofleasing, by any authority having the dired or indirect
powerto tax and where the funds are generated with reference to the Project address. "Real PropenyTaxes" shallalso includeanytax/ fee,levy/ assessmentor
charge, or any increase therein: (i)imposed by reason ofevents occurring during the term of this tease, includinS but not limited to, a change in the own€rship ofthe
Project, (ii) a change in the amprovements ther€on, and/o. (iii) levied or assessed on machinery or equipment provided by Lessorto Lessee pursuant to this Lease.

10.2 Payment of Tares. Except as oth erwise provided in Paragra p h 10.3, Lesso r sha ll pay the Rea I PropertyTaxesapplicable tothe Project, and saidpayments
shellb€ included ln the calculation of Op€rating Expenses inacco.dance withthe provisions ofParagraph 4-2-

10,3 Additional lm povements- op erati ng Expe nses shall not includ e Real P rope rty Taxes s pecified in the tax assessor's aeco rds a nd work sheets as being

causedbyadditonalimprovementsplacedupontheProjectbyotherlesseesorbyLessorfortheex.lusiveenjoymentof5uchotherlessees.Notwithstanding
ParaSraphl0.2hereof,Lesseeshall,however,paytoLessoratthehmeOperatingExpensesarepayableu.derParagraph4.2,theentjretyofanyincr€aseinReal
Property Taxes if assessed solely by reason ofAlterations, Trade Fixtures or Utility lnstalla$ons placed upon the Premises by Lessee or at Lessee's request or by reason

ofany alterationsor improvementsto the Premises made by Lessor subsequent to the e(ecution of this Lease by the Parties.
10.4 loint Assessment. lf the BuildinS is not sepaEtely assessed, Real PropertyTaxes allocated tothe Building shallbe an equitable proportion of the R€al

PropertyTaxes forall ofthe land and improvements included within the tax parcel assessed, such proportion to be determined by Lessorfrom the respective
valuations assigned in the assessor's worksheets or such other information as may be reasonably available. Lessor's reasonable determ inatio n th€ reot in Soodfaith,

10.5 Personal Prop€rty Taxes. Lesse e shall pay prior to d€lin q ue ncy a ll taxes assessed against a nd levied u pon Lessee Owned Alte ratio ns and Uti lity
lnsta llatio ns, Trade Fixtu res, furnishings, eq uipment a n d all perso na I prcperty of Lessee conta in ed in th e Pre mises- W hen p ossible, Lessee sha ll ca use its L€ssee

Owned Alterations and Utility lnstallations, Trade Fixtures, furnishings, equipmeot and all other personalproperty to be assessed and billed separatelyfrom the real
property of Lessor lfany of Less€e'ssaid property shall beassessed with Lessor's real property, Lessee shall pay Lessor the taxes attributable to Lessee's property
within 10 daysafter receipt of a written statement settioSforth the taxes applicabl€ to Lessee's property.

11. Utilitier ard S€rvices.
11.1 Serviaes Provided by tessor. Lessor shallprovide heating, ventilation, air condi$oning, reasonable amounts ofelectricity fornormallighting and office

machines, water for reasonable and normaldrinking and lavatory use in connedion with an office, and replacement light bulbs and/orfluorescent tubes and ballasts
forstandard overhead fixtures. Lessorshallalso provide janitorial services tothePremises andCommon Areas5times perweelt excluding Buildin8 Holidays, or
pursuantto theattached janitoialschedule, ifany. Lessorshall not, h oweve r, be req u ired to provide ian itorial servlces to kitch e ns or sto rage a re as includ ed with in
the Premises.

11.2 Services Ex(lusiveto Less€e. NotwithstandinS the provision of paragraph 11.1, tessee shallpay forall water, gas, heat, light, power, telephone and other
utilities and services specially or exclusively supplied and/or metered exclusively to the Premises or to lessee, together with any taxes thereon. lfa service is deleted
by ParaSraph 1,13 and such seruice is not separately metered to the Premises, Lessee shall pay at Lessor's option, either Lessee! Share or a reasonable proportion to
be determ ined by Lesso r of all charges for such jointly mete red service.

11.3 Hours ofS€rvice. Saidservices and utilitiesshall be provided duringtimesset forth in Paragraph 1.12. Utilities and se rvices req uired atothertime5 shall
b€ subject to advan€e .equest and reimbursement byLessee to L€ssor ofthe cost thereot

ll.4ExcessUsaSebyLessee.Lesseeshallnotmakeconnectiontotheutilitiesexceptbyorthroughexistin8outletsandshall notinstalloruse machinery or

mi"- lb-
hl++t*ts
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(d) No sublessee shallfurther assign orsublet allor any pa( of the Premises without Lessor's priorwrittenconsent.

including but notlimited tosecurityand trashservices, overstandard office usagefor the Project. Lessorshall require Lessee to reimburseLessor forany excess
expenses or costs that mayarise out ofa breach of this subparagraph by Lessee. Lessormay,in itssole discretion, installat Lessee'sexpense supplementalequipment
and/or separate meterinSapplicable to L€ssee sexcess usage or loading.

11-5 lnteruption5.ThereshallbenoabatementofrentandLessorshallnotbeliableinanyresp€ctwhatsoeverfortheinadequacy,stoppage,interruptionor
discontinuance of any utility or s€rvice due to riot, strike, labor dispute, breakdown, accident, repair or other cause beyond tessor's reasonable controtor in
cooperation with gove rnmental re q uest ordirections.

11,6 Within fifteendays of Lessor swritten request, Lessee agrees to deliver to Lessorsuch information, documents and/orauthorization as Lessor needs in
order for Lessorto comply with new or exis$n8 Applicable Requirements relating to commercial buildingenergy usa8e, ratings, andlorthe reportingthereof.

12. arsignment and SublettinS.
12,1 Lessor's Consent Required.

(a) Lessee shallnot voluntarily or by operation of law assign, transfer, mortSage or encurnber (collecnvely, "assitn or assignmenr') o. sublet allor any
part of Lessee's interest in this Lease orin the Premises without Lessor's prior written consent.

(b) Unless Lessee is a corporation and its stock is publicly traded on a natonal nock exchange, a change in the control of Lessee shall constitute an
assignment requiring consent. Thetransfer,onacumulativebasis,of25%ormoreofthevotingcontrolofLesseeshallconstituteachangeincontrolforthispurpose.

(c) The involvement of Lessee or its ass€ts in any transaction, or series of transactions (by way of merger, sale, acquisition, financinB, transfer,leveraged
buyout or otherwise), whether or not a fo rmal assiSnment or hypothecation ofthis Lease or Lessee's assets occurs, which results or willresult in a red uction of the
Net worth of Lessee by an emount greater than 25% of such Net Worth as it was represented at the time of the execution ofthis Lease or atthe time ofth€ most
recent assiSnment towhich Lessor has consented, oras itexists immediately priorto said transactron ortransactions constituting such reduction, whicheverwasor is

greater,shall beconsideredanassiSnmentofthisLeasetowhichLessormaywithholditsconsent. "NetWorth ofL€ssee" shallmeanthe netwo(h ofLessee
(exc lud ing a ny gua rantors) esta blis hed u nd er generally a cce pted acco unting prin cip les.

(d) an assiSnment orsublettinB without consentshall, at Lessor's option, be a Defaultcurable afternotice per Paragraph 13.1(d), or a non-curable Ereach
withoutthe n€cessity of any notice and grace period- lfLessorelectstotr€atsuchunapprovedassagnmentorsublettingasanon,curableBreach,Lessormayeith€r:
(i)terminate this Lease, or(ii)upon 30days written notice, increase the monthly Base Rent to 110%ofthe Sase Rentthen in effect. Further, in theeventof such
Breach and rental adjustment, (i)the purchase pric€ of any opbon to purchas€ the Premises held by Lessee shall be subject to similar adiustment to 110% ofthe price
previously in effect, and (ii)allfixed and non-fixed rental adjustments scheduled during the remainder of the Lease term shallbe increased to 110% ofthe schedul€d
adjusted rent.

(e) Lesseel remedyforany breach of Paragraph l2.l byLessorshall belimited to compe nsatory d amages and/orinjunctve relief.
(f) Lessor may reasonably withhold consentto a proposed assignment orsubletting ifLesse€ is in Default at the tme consent is requested.
(g) Notwithstanding the foregoing, a lowing a de minimis portion ofthe Premises, i.e.20 square feet or less, to be used by a third partyvendor in

connection with the installation ofa vending machine or payphon€ shall notconstitute a subletting.
12.2 T€rmr and Conditlons Applicable to AssiSnment and Subletting.

(a) Rega.dless of Lessor's consent, no assignment orsubletting shall: (ilbe effective withoutthe express written assumption bysuch assignee or
sublessee of the obligations ofLessee under thh Lease, {ii) release Lessee ofany obligations hereunder, or (iii)alter the primary liability ofLessee forthe paymentof
Rentor forthe performance ofany ot he r ob ligations to be performed byLessee.

(b) Lessor may accept Rent or pe.formance of Lessee's obligations from any person otherthan L€ssee p€ndiflB approvalor disapproval of an assi8nment.
Neither a delay in the approvalor disapprovalof such assiSnment northe acceptance ofRent orperformance shall constitute a waiverorestoppel ofLessor's right to
exercise its remedies for Lessee's Defaultor Breach.

(c) Lessoas consent to any assiSnment orsubleRing shallnot constitute a consent to any subsequent assignment orsubletting.
ld) ln the event of any Default or Ereach by Lesse€, Lessor may pro€eed directly aSainst Lessee, any Guarantors or anyone else respo nsible for the

performance of Lessee's obligations under this Lease, including any assignee or sublessee, withoutfirst exhaustrnS lessor's remedies against any other person or
entity responsible thereforto Lessor, or any security held by Lessor.

(e) Each req uest for conse nt to an assignmentor sublettingshallbe in writing, ac€ompanied by information relevantto Lessor's determination as to the
financialand operationalresponsibility and appropriateness of the proposed assignee or sublessee, including but not limited tothe intended use and/or required
modification of the Premises, ifany, toSether with a fee of 5500 as consideration for Lessor's considerinS and processing said request. Lesseeagrees to provide Lessor
with such otheror additionalinformation and/or documentahon as may be r€asonably requested. (See also Paragraph 36)

(fl Any assignee of, or sublessee under, this Lease shall, by reason ofa.cepting such assiSnment, entering into such sublease, orentering into possession
ofthe Premises or any portion thereof, be deemed to have assumed and agreed to conform and comply with each and every term, covenant, co.dition and obligation
herein to be observed or performed by Lessee during th€ term of said assignment orsublease, otherthan such obligations as are contrary to or inconsistent with
provisions of an assiSnment orsublease to which Lessor has specifically consented to in writin8,

k) tessor's consentto anyassignment orsublettingshall not transfer toth€ assiSnee orsublessee anyOption granted tothe originalLessee bythis Lease

unless such transferis specifically consented to byLessor in writing. (SeeParagraph 39.2)
12-3 additional Terms and Conditions Appllcable to Subletting. The following terms and conditions shall apply to any subletting by tessee of allor any part of

thePremises and shall be deemed included in all subleases under t his Lease whether or not expressly incorporated therein:
(a) Lessee hereby assiSns and transfersto L€ssorall ofLessee's interest in all Re.t payable on anysublease, and Lessor may collect such Rent and apply

same toward Lessee's obligations under thh Lease; provided, however, that until a Ereach shall occur in the performance of Lessee's obligations, Lessee may collect
said Re nt. ln the event that t he a mount co lle cte d by Lesso r exceeds Lesse e's th en outstand ing o bligations a ny such excess shal I be refu nded to Lessee. Lessor shall
not, by reason of the foregoing or any assignment ofsuch sublease, nor by reason of th€ collecnon of Rent, be deemed liable to the sublessee for any failure of Lessee

to perform and comply with anyof Lessee's obliSahons to such sublessee. Lessee hereby irrevocably authorizes and directs anysuch sublessee, upon receipt ofa
written notice from Lessor stating that a Breach exists in the performance of Lessee's obligatons under this Lease, to payto Lessor all Rent due and to become due
unde.the sublease. Sublessee shallrely upon any such notice from Lessorand shallpay allRents to Lessorwithout any obligation or rightto inquire as towhether
such Breach exists, notwithstanding any€laim from Lessee to the contrary.

(b) lnthe event of a Breach by Lessee, Lessor may, at its option, require sublesseeto attorn to Lessor, inwhich event Lessor sha ll undertake the
obliSationsofthesublessorundersuchsubleasefromthetimeoftheexerciseofsaidoptiontotheexpirationofsuchsLrblease;provided,howevetLessorshallnotbe
liable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any prior Defaults or Breaches ofsuch subl€ssor.

{c} Anymatter requiring the consent ofthe sublessorunder a sublease shallalso require the consent ofLessor.
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(e) Lessor shalldeliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shallhave the right to cure the oefault of Lessee within
the grace period, if any, specified in such notice. The sublesseeshallhave a right of rcimbursement and offsetfrom and against Lessee for any such Defaufts cured by

13. Detault; Breach; Remedi€s,
13.1 Default; Br€a(h. A "OeIauh" h defjned 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" isdefined asthe occurrenceofone orrnore ofthefollowing Defaults, and thefailure of Lesseeto cure such Defaultwithin
any applicable Srace period:

(a) The abandonment of the Premises; the vacahnE of the Premis€s priorto the expiration or termination ofthis tease without providinS a commercially
reasonable level of security, or where the coverage of the property insurance described in Paragraph 8.3 is jeopardized as a result thereol orwithout providing

reasonable assurances to minimize pote ntia I vand alism; or failure to deliver to Lessor exclusive possession ofthe enhre Premises in accordance herewith priorto the
expiration or terminatron of this Lease.

(b) The failure of Lessee to make any paymentof R€nt or any s€curity Deposit required to be made by Lessee hereunder, whether to l-essor orto a thard

party, when due, to provide reasonable evidence ofinsurance orsurety bond, orto fulfillany obligation underthis Leas€ which endangers orthreatens life or
property, wher€ such failure continues for a period of 3 business days following written notice to L€ssee. THt ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF

RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF LESSOR'5 RIGHTS, INCLUDING LESSOR'5 RIGHT TO RECOVER POSSESSION OF THE

PREMI5E5,

(c) The failur€ of Lessee to allow Lessor and/or its agents access to the Premises orthe commission ofwaste, act or acts constituting public or private

nuisance, and/or an illegal activity on the Premises by Lessee, where such actons continue for a period of3 business days following written notrce to Lessee. ln the
event that Lessee commits waste, a nuisance or an illegal activity a second time then, the Lessor may€lect to treat such cond uct as a non-curable Breach rather than a

Default.

ld) Thefailure by Lessee to provide (i) reasonablewrittenevidenceofcompliancewithApplicableRequirements,(ii)theservicecontracts,(iii)the
rescission of an unauthorized assignment or sublettine, (iv)an Estopp€ I Certificate o r fina ncial statements, (v)a .equested subordination, (vi) evidence .once rning any

tuarantyand/or Guarantor, (viilany document requested under Paragraph 41, (viii) materialsafety data sheets (MSDS), orlix)any other documentatron or
information which Lessormay reasonably require of Lessee under theterms ofthis Lease, where any such failure contrnues fore period of10 daysfollowing written
notice to L€ssee.

(€) A Default by Lessee asto the terms, covenants, conditrons or provisions of this Lease, or ofthe rules adopted under Paragraph 2.9 hereof, other than
those described in subparatraphs 13.1(a), (b), (c) or (d), above, where such Defauh contnues for a period of30 days after written notice; provided, however, that if
the nature ofLessee's Default issuch that more than 30 days are reasonably required for its cure, then itshall not be deemed to be a Breach ifLessee commences

such cure within said 30 day period and thereafter diligently prosecutes such cure to completon.
(f) The occurrenceofany ofthe following events: (i)the makingofanySeneralarrangement orassignment forthe benefit ofcreditors; (ii)becomin8a

"debtor" as de6ned in 11U.S.C.5 101or any successor statute thereto (unless, in the case ofa p€trtion filed against Lessee, the seme is dismissed withifi 60 days); (iii)

the appointment of a trustee or receiver to take possession of substanhally al{of Lessee s assets located atthe Premises or of Lessee's interest in this Lease, where
possession is not restored to Lessee within 30days; or(iv) the attachment, execution orother judicialseizure of substantiallyall ofLessee's assets located at the
Premises or of Lessee's interest inthis Lease, where such seizure is not discharged within 30 daysj provided, however, in the eventthat any provision of this
subparagraph (e) is contrary to any applicable law such provision shall be of no force or effect, and not affect the validity ofthe remaining provisions.

(g) The discoverythat anyfinancial state m€ nt of L€ssee orof anyGuarantorBiven toLessor was materiallyfalse.
(h) lftheperformanceofLessee'sobligatronsunderthisLeaseisguaranteed: (i)thedeathofaGuarantor,(ii)theterminationofaGuarantor'sliability

wath respect to this Lease otherthan in accordance with the terms of such 8ua.anty, (iii) a Guarantor's becominS insolvent or the subject of a bankruptcy filing, (iv) a

Guarantor's refusal to honor theguaranty, or (v)a Guarantor's breach ofitsguaranty obligation on ananticipatory basis, and Lessee's failure, within60 days following
written notice ofany such event, to provide written alternative assurance or secu ty,which, whencoupled withthethen existing resources ofLessee,equals or
exceeds the combined finaocial resources of Lessee and the Guarantors that existed at the time of o(ecuhon ofthis Lease.

13.2 Remedies. lfLessee faik to perform anyof its affirmative dutiesorobligahons, within 10 days afterwritten notrce(or incase ofanemergency, without
notice), Lessor may, at its ophon, perform such duty orobligatron on Less€e's behali including but not limited to the obtaininS of reasonably required bonds,
insuranae policies, orgovernmental licenses, permitsor approvals. Lesseeshall paytoLessoranamountequaltollS%ofthecostsandexpensesincurredbyLessor
in such performance upon receipt ofan invoice therefor ln the event of a Breach, Lessormay,with orwithout further notice or demand, and withoutlimiting Lessor

in the exercise of anyright or remedywhich Lessor may have by reason of such Ereach:
(a) Terminate lessee's riSht to possession of the Premises byany lawfulmeans, in which case this Lease shall terminate and Lessee shall immediately

surreader possession to lessor, lnsuch eventLessor shallb€ entjtled to recover frorn Lesseei (i)theunpaidRentwhichhadbeenearnedatthetimeofterminationi
(ii)the worth at the time of award of the amount by which the unpaid re.t which would have been earned after termi,rtion un6l the time ofaward exceeds the
amount of such rentel loss thatthe [essee proves could have been reasonably avoided; (iii)the worth at the time of award of the amount by which the unpaid rent for
the balance ofthe term after the trme of awaad o(ceeds the amount of such rental loss that the Lessee proves could be reasonably avoided; and (iv)any other amount
necessaryto compensate Lessor for allthe detriment proximately caused by the Lessee's failure to perform its obligations under this lease orwhich in the ordinary
course of things would be likely to result therefrom, includinB but not limited to the cost of recovering possession ofthe Premises, expenses of reletting, includinS
necessary renovaton and alteration ofthe Premises, reasonable aftorneys' fees, and that portjon of any leasing commGsion paid by Lessor in connection with this
Lease applicable to the unexpired term of this L€ase. The worthatthe time ofaward ofthe amount referred toin provision (iiiloftheimmediately prec€ding

sentence shall be computed by discounhng such amount at the discount rate of the Federal Reserve Bank ofthe District within which the Premises are located at the
time of award plus one percent. Effo(s by Lessorto m itigate da mages ca used byLessee's Breachofthis Lease shall not waive Lessor's riShtto recover any damaSes to
which Lessor is otherwise entitled. lf termination ofthis Lease is obtained through the provisional remedy of unlawful d€tainer, L€ssor shallhavethe right to recover
in such pro€e€ding any unpaid Rentand damages as are recovemble therein? or Iessor may reserve the.ightto recover all or anypart thereof in aseparate suit. lf a

notice and Srace period r€quir€d under Paratraph 13.1was not previously given, a notice to pay rent or quit, orto perform or quit giv€n to Lessee under the unlawful
detainer statute shallalso constitute the notice required by ParaSraph 13.1. ln such case,the applicable grace period required by Paragraph 13.1and the unlawful
detainer statute shallrun concurently, and the failure of Lessee to cure the Defau lt within the greater ofthe two such grace periods shall constitute both an unlawful
detainer and a Breach ofthis Lease entitlint Lessor to the remedies provided for in this L€ase and/or by said statute,

(b) Continue the Lease and Iessee's right to possession and recover the Rent as it becomes due, in which event Lessee may sublet or assign, subject only
to reasonable limitahons. Astsofmaintenance,efiortstorelet,and/ortheappointmentofareceivertoprotecttheLessor'sinterests,shallnotconstrtutea

;lelgunahon of the Lessee s r'ght to porsessron.

I al 
{c) Pursueanyotherremedvnowo.hereafteravailableunderthelawsorJutsialdecisronsofthestatewherernrhePremrsesarelocated.Theexpiratron
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or terminanon ofthis Lease and/orthe terminaton of Lessee's riSht to possession shall not relieve Lessee from liability under any indemnity provisions of this Lease
as to matters occurrinS or accruing during the term hereof or by reason of Lessee's occupancy ofthe Premises.

13.3 lndu.ement Recapture. Any agreementfor free orabated rent or other charges, the cost of tenant improvementsfor Lessee paid foror performed by
Lessor, or for the giving or paying by Lessor to or for Lessee of any cash or other bonus, inducement or consideration for Lessee's ent€ring into this Lease, all ofwhich
concessions are hereinafter referred to as "lnducement Provisions," shall be deemed conditioned upon Lessee's fulland faithful performance of allof the terms,
covenants and conditions of this Lease. Upon Breach ofthis LeasebyLessee, anysuch lnducement Provision shall automatically be deemed deletedfrom this Lease
and of no further force or effect, and any rent, other charSe, bonus, inducement or consideration theretofore abated, given or paid by Lessor under such an
lndu€ement Provision shallbe immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure ofsaid greach 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 wri$ng by Lessor at the time ofsuch acceptance-

13.4 Late Char8as. Lessee he reby acknow ledSes thatlate payment byLessee ofRent will cause Lessor to incur costs not contemplated bythis Lease, the exact
amountof which willbe ext remely d ifticu lt to ascertain. Such costs include, but are not limited to, processing and ac.ounting charges, and late charSes which may be
imposed upon Lessorby anyLender. Accordingly,ifanyRentshallnotbereceivedbyLessorwithin5daysaftersuchamountshall bedue, then, without any
requirement for noi.eto Lessee, Lessee shall immediately pay to Lessor a one-hme late charge eqoalto 10% of eachsuch ov€rdue amountor 5100, whichever is
greater The parties hereby aSree that such late chaEe represents afairand reasonable estimate ofthecosts Lessorwill incurbyreason ofsuch latepayment-
Acceptance of such late charge by Lessor shallin no event constitute a waiver ofLessee's oefaLrltor Ereach with respect to such overdue amountl nor prevent the
exerciseof any of the other riShts and remedi€s granted hereunde. ln the eventthat a late charge ispayable hereunder, whetheror notcollected, for3 consecutive
installmentsof Base Rent, then notwithsta nd ing a ny provision of this lease to the contrary Base Rent shall, at L€ssor's option, become due and payable quarterty in

13.5 lnterest. Any monetary paymentdue Lessor hereunder, oth€r than lat€ charSes, not received byLessot when due shall bear inte.est from the 3lstday
after it was due. The interest (" lnt€reit" ) cha rge d shallbe comput€d atthe rate of 10% perannum but shall not exceed the maximum rate allowed by law. tnterest is
payable in addition to the potential late charge provided for in Paragraph 13.4.

13.6 Breach by l"essor.

{a) Notic. ofBreeah. Lessor shall not be deemed in b.eachofthis Leaseunless Lessorfailswithin a reasonable timetoperform anobligation requiredto
be performed byLesso. Forpurposes ofthis Paragraph,a reasonable time shall innoeventbelessthan30daysafterreceiptbyLessor,andanyLenderwhosename
and address shall have been furnished to Lessee in writing for such purpose, of written notice specifying wherein such oblitation of Lessor has not been performedj
provided, however, that if the nature of Lessor'sobliSation issuch thatmore than 30days are reasonably required for its performance, then Lessor shallnot be in
breach if performance is comm€nced within such 30 day period and thereafterdiligently pursued to completion.

(b) Pettormanae by Lessee on Sehalfoftessor. ln the€ventthat neitherLessor nor!endercuressaidbreach within 30 daysafter receipt of said notice,
or if havinS commenced said cure th€y do not diligently pursue it to completion, then Lessee may electto cure said breach at Lessee's expense and offset from Rent
the actual and reasonable cost to perform su€h cure, provided, howevet thatsuch offset shallnot exceed an amount equalto the great€rof one monthrs Ease Rent or
theSecurity Deposit, reservinS Lessee's rightto seekreimbursement from Lessor forany such expense in excess ofsuch offset. Less€€ shalldocument the cost ofsaid
cure and supply said documentation to Lessor.

14. Condemnadon, lfthe Premisesor anyportion thereofaretaken underthe powerof eminentdomainorsold underthethreatoftheexercise ofsaidpower
lcollectively "Condemnation"), this Lease shallterminate as to the part taken as of the date the condemning authority takes title or possession, whichever first occurs.
lf more than 10% ofthe rentable floor area ofthe Premisesr or more than 25% of Lessee's Reserved Parkint Spaces, ifany, are taken by Condemnation, Lessee may, at
Lessee's option, to be exercised in writing within 10 days after Lessorshallhave given Lessee written notice of such taking (or in the absence of such notice, within 10
days after the condemning authority shallhave taken possession) terminate this Lease as of the date the condemninS authority takes such possession. lf Lessee does
not terminate this Lease in eccordance with the foreSoing, this Lease shallremain in fullforce and effect as to the portion ofthe Premises remaining, except that the
Base Rent shallbe reduced in propo.tion tothe reductron in uhlityofthe Premisescaus€d bysuch Condemnation. Condemnation awards and/orpayments shallbe
the property of Lessor, whether such award shall be made as compensaton for diminution in value ofthe leasehold, the value of the part taken, or for sevemnce
damages; provided, however, that tessee shall be entitled to any compensation paid bythe condemnorfor Lessee's relocation expenses, loss of business goodwill
and/or Trade Fixtures, without regard to whether or not this [ease is terminated pursuant to the provisions ofthis Paragraph. AllAlterationsand lJtility lnstallation5
made to the Premises by Lessee,for purposes of Condemnation only, shallbe considered the property ofth€ Lessee and Lessee shallbe entitled to any and all
compensation which is payable therefor. ln the event that this Lease is not terminated by reason ofthe Condemnation, Lessor shall repair any damage to the
premises caused by such Condemnation.

15. Brokerage Fees.
r5r 1dri6cn.rC4_'.1t.rc.1InaCCrtontothep.y-c_Lo-.dpurs._tton.'.8'.pr1r0.bcve,1r...,at-i.sthati(.)i.rc5.cic\er€i.e5_,1yOpl^n,(hlir

Lc".e. er .T ya,1e.'fili_l.d $ i'h L.5..c.cqutc. frc,llresso. a'ry rights to tac Prc--.s srcthe. p..m,i.5 ownrd by ls.scr.nd lc.at.C w,th;1the P-sjoet, (e) ii Le".o€
re--:.5 rr po.....ron o. the p.ed:6e., wrtli lhe ee...-r c. Lis.e., .ft€. !he i.tFr..n.f crtl.ri 1...c, e, (d) r 8..e 9e^t:i ilc.ea.^c, -,aetlr. Ay a5r€._c-r or
ePe'afe19'a_95aarata1alar6e!e'e:^,then,!€s6erEhallpayg-ele'aafe€ana6cerC_l.6.''t'LtLetees6reCuleeftheBrckersin€ff.6t.!th€bmetLeLea-o'a.
ey€Eu'€d. il'e p.o.'iar9.E q.tqis pa.ag.Jpr 3.a intsnCrC ts supc*eC€ the p{evi"io-. e, aT ca,,o. .8.ar-e'1t !9 ths cc'1!rar/.

15.2 Assu mption of Obligations. Any buye r o r tra nsferee of Lessor's inte rest in this Lease shall be d ee me d to have assum€d Lesso r's obligatio n here u nder.
Brokersshall bethird party beneficiariesofthe provisions ofParagraphs 1.10,15,22 and31. lfLessor faihto paytoBrokers anyamounts due as andforbrok€rage
fees pertaining tothis Lease wh€n due, then such amounts sha ll accrue lnterest. ln addition, ifLessorfails topay any amountsto Lessee'sgroker whendue, Lessee's
groker may send written notice to Lessor and Lessee ofsuch failure and if Lessorfails to pay such amountswithin 10days after said notice, Lessee shall paysaid
monies to its Broker and offsetsuch amounts against Rent. lnaddition,Lessee'sgrokershallbedeemedtobeathirdpartybeneficiaryofanycommissionagreement
entered into by and/or between Lessorand Lessor's Broker forthe limited purpose of collectrng any brokerage fee owed.

15.3 Representations and lndemnities oI Broke r Relationsh ips. Lessee and Lessor each represe nt and wa.re nt to t he other that it has had no dea lings with a ny
p€rson, ffrm, broker, aSent orfinder (other than the Brokersand Agents, ifany) in connection withthis Lease, and that noone oth€r than said named 8rokers and
Agents is entitled to anycommission or finder's fee in connection herewith. Lessee and Lessor doeach hereby agree to indemnify, protect, defend and hold the other
harmless from and against liabilityfor compensation or charges which may be claimed by any such unnamed broker, finder or other similar party by reason of any
dealingso. actions of the indemnifying Party, i.cluding any costs, expenses, attorneys'fees reasonably incurred with respectth€reto.

16. Estopp€lCertificates.
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informatjon, confirmatron and/or statements as may be reasonably requested by the Requesting Pany.

(b) lfthe Responding Party shallfailto execute or deliver the Estoppel Certificate within such 10 day period, the RequestinB Party may execute an

Esto ppe I Ce mficate statnS thatr (i)the Lease h in fullforce and efiectwithout modlficatron except as may be represeoted by the Requesting Party, (ii)there are no

uncur€d defaults in the Requesting Pafty's performance, and (iii) if Lessor is the Requesting Party, not more thao one month's rent has been paid in advance.
prospectrve pur.hBsers and encumbrancers may rely upon the R€questjnS Partyt fstoppel Certiffcate, and the Responding Party shallbe estopped from denying the

truthofthefacts contained insaid Certificate. lnaddition,LesseeacknowledgesthatanyfailureonitsparttoprovidesuchanEstoppelCertificatewill exposeLessor

torisksandpotentiallycauseLessortoincurcostsnotcootemplatedbythisLease,theextentofwhi€hwill b€ extremely difticultto ascertain. Accordingly, should the

Lessee fail to execute and/ordelivera requested tstoppel Certificate in a timelyfashion the monthly Sase Rentshall be automatrcally increased, without any

requirementfor no$ceto Lessee,byan amountequal to 10% ofthethen existing Bas€ RentorSl00, whichever is Sreater for remainder ofthe Lease. The Partres

agree that such increase in Base Rent represents fair and reasonable compensation forth€ additional risk/costs that Lessor will incur bY reason of Lessee's failure to
provide the Estoppe I Certificate . S uch incre ase in Sase Rent shall in no event co nsttute a waive r of Less€e's Defa u lt o r B reach w ith respect to the fa ilure to provide

the Estoppel Certificate nor prevent the exercise ofany ofth€ other rights and remedies granted hereunder.
(c) lflessor desiresto finance, refinance, or sellthe Premises, or any part thereol Lessee and allGuarantorsshall within 10 days afterwritten notice

from Lessor deliverto any potentiallender or purchaser designated by Lessor such finan€ial statements as may be reasonably required by such lender or purchaser,

including but not limited to Lessee's financaal statementsfor the past 3years. Allsuch financial statements 5hall be received by Lessor and such lender orpurchaser in

confidence and shallbe used onlyfor the purposes herein set forth.

17. Deli nition of Lessor. The term " Lessor" as used herein s h all meantheowneroro\/nersatthetmeinquestionofth€feehtletothePremises,or,ifthisisa
sublease, of the Lessee s interest in the prior lease. ln theevent of atransfer ofLessor'stitle orinterest inthe Premises orthis Leas€, Lessor shalldeliverto the
transfer€e or assignee (in cash or by credit)any unused Security Deposit held by Lessor Upon such tra nsfe r oressignment and d€live ry of the Security Oeposit, as

aforesaid, the prior Lessor shall be relieved ofall liability with respect to the obliSatrons and/or covenants under this Lease thereafter to be performed by the Lessor

Subject to rhe foregoing, the obligations and/or covenants in this Lease to b€ performed bythe Lessor shall be bindang only upon the L€ssor as hereinabove defined.

18. Severability. The invalidity of any provision of this Lease, as determined by acourt ofcompetentjurisdiction, shallin nowayaffect thevalidity ofany other

19. Days. Unless othe rwise specifi ca lly indicated tothe co ntrary, t he word 'days" as used in this Leaseshall mean and referto calendar days.

20. Limitation on Liability. The obligatons ofLessor underthis Lease shallnot constitute personal obligations ofLessor, or its partne6, members, directors, officers

or shareholders, and Lessee shall look to the Project, and to no other assets of Lessoi forthe satisfaction ofany liability of Lessor with respect to this Lease, and shall

not seek aecourse against Lessor's partners, members, directors, officers orshareholders, orany of their personal assets forsuch satisfaction,

21. Tim€ of Essence. Timeisoftheessencewithresp€cttotheperformanceofallobligationstobeperformedorobservedbythePartiesunderthisLease.

22, No Prloror Other Agreements; Eroker Disclaimer. This Lease contains allagreements betweenthe Parties with respect to any matter mentioned her€in, and no

other prior o r conte m poraneous agreementor understanding shallbe effective. tessorand Lessee eachrepresents and warrantsto theBrokers thatithas made, and

is relyinS solely upon, its own investrgatron as to the nature, quality, character and fin ancial res ponsib ility ofthe other Partyto th;s Lease and as to the use, nature,
qualityand characterofthe Premises. BrokershavenoresponsibilitywithrespecttheretoorwithrespecttoanydefaultorbreachhereofbyeitherParty.

23. Notices.

23.1 Nohce Requirements- All notices required or permitted by this Lease or applicable law shallbe in writin8 and maybe delivered in person lby 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 byfacsimile transmksion, or by email, and

shallbedeemedsufficientlygivenifs€rvedinamannerspecifiedinthisParagraph23.TheaddressesnotedadjacenttoaParty'ssignatureonthisLeaseshall bethat
Party's address for delivery or mailing of notices. EitherPerty may bywritten noticeto theotherspecify adifferent addressfornotice, exceptthat upon Lessee's

taking possession ofthe Pr€mises, the P.emises shallconstitute Lesseel address fornohc€. A copy of allnotices to Lessor shallb€ concurrently transmitted to such

party or parties at such addresses as Lessor may from tr me to time hereafter designate in writinS.
23.2 Date ofNotlce. Anynoticesentbyregineredorcertifiedmail,returnrecelptrequested,shallbedeemedgivenonthedateofdeliveryshownonthe

receiptcard, or if no deliv€rydate is shown, the postmark thereon. lf sent by regular mailth€ notice shall be deemedgiven 72 hours afterthe same is addressed as

required herein andmailed with postage prepaid. Noti€esdeliveredbyUnitedStatesExpressMailorovernightcourierthatgLraranteesnextdaydeliveryshall be

deemed given 24hours afterdeliveryof the same to the PostalService or courier. Notrcesdelivered by hand, ortransmitted byfacsimile transmissionor byemail
shallbe deemed delivered upo. actualrec€ipt- lf nohceis received on a Saturday, Sunday or leSalholiday, itshall be deemed received onthe nextbusiness day.

23.3 Opttons. Notwithstandingthe foregoing, in orderto exercise anyOptrons (see paragraph 39), the Notice mustbe sent byCertified Mail(return receipt
request€d), Express Mail(signature required), courier (siSnature required)or some other methodoloSy thatprovides a receipt establishinBth€ dat€ the notice was

received by the Lessor.

24. Waiver9.
(a) No waiver by Lessor ofthe Default or Ereach of any te.m, €ovenent or condinon hereof by Lessee, shallbe deemed a waiver ofaoy other term,

covenant or condihon hereof, orof any subsequent Default or Sreach by Lessee of the same or of any other term, covenant or condition hereol Lessor'sconsent to,
or approval ol any actshall not be deemed to render unnecessary the obtaining of Lessor's consent to, or approvalot any subsequent or similar act by Lessee, or be

constru€d as the basis ofan estoppel to enforce the provision or provisions of this Lease requirinS such consent.
(b) The acceptance ofRent bylessor shall not be a waiverof anyDefault or Breach by Lessee. Anypayment by Lessee may be accepted by Lessoron

account of monies or damages due Lessoi notwithstanding any qualifying statements or condrtions made by Lessee in connectron therewith, which such statements
and/orcondihons shallbe ofnoforce or effect whatsoever unless specifically agreedto in wri6ng by Lessorat orbefore thetrme of deposit of such payment.

(c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALLGOVERN WITH REGARD TO ALL MATTERS RELATEO THERETO AND HEREBY WAIVE THE

PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENTTHAT SUCH STATUTI IS INCONSISTTNT WITH THIS LIASE,

25. Disclosures Regardingthe Nature of a RealEstate ASency R.lationshlp,
(a) When entering into a discusslon with a real estate agent regarding a real estate transaction, a Lessoror Lessee should from the outset undeBtand

whattype ofagency relationship or representation it has withthe agent or agents in the transachon. Lessor and Lessee acknowledge beingadvised bythe Brokers in

fIFiPtsansaction, as f ollows.

I 6l'l -DsI 
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li) Lessor'sAaent. ALessor'sagentLrnderalishngagreementwiththeLessoractsastheagentfortheLessoronly. A Lessor's agent or subagent
hasthe followinS affirmatve obligatons: To the Lessot: A flduciary duty of utmost care, integrity, honesty, and loyalty in dealings withthe Lessor To the Lesseeond
th€ tessor: (a) Diligent exercise of reaso.ableskilh andcare in performance of the agentt dutes. (b)Aduty ofhonestand fairdealing andgood farth. (c)Aduty to
disclose all fu.ts known tothe agent mate ria ily affecting the value ordesirebilityof the property thatare not known to, orwithinth€ diligent attention and
obse rvatio n ol the Pa rties. An agenl is not ob ligated to revea I to either Party a ny €onfidentiai informaho n obta ined from the othe r Party which does not involve th e
affirmative dunes set forth above.

lii) Lessee'sAoent, AnagentcanagreetoactasagentfortheLesseeonly, lnthesesituations,theagentisnotthelessor'sagent,evenifby
aSreementthe agent may receive compensation for services rendered, eitherin fullorio partfrom the Lessor AnaSent actingonlyfor a Lessee hasthe fotlowin8
affirmahve ob igations. ro theLessee) AfiduciarydutyofLrtmostcare,integrity,honesty,andloyaltyindealings with the Lessee. To the Lessee ondthe Lessot. (a)
Oiligent exercke of reasonable skillsandcare in performance ofthe agent'sduties. (b)Adutyofhonestandfairdealinsandtoodfaith. (c)A dutytodisclose allfacts
known to the agent materially affecting the value or desirability of the property that are not known to, or within the diligent attention and observation o, the parties.
an atent is not obliSated to reveal to either Partyany confidentialinfo.mation obtained fromthe otherPany which does not involve the affirmative dutiesset fofth

liiil Aaent Representinq Both Lessor ond Lessee, Areal estate a8ent, eitheracting directly orthrough oneor more associate licensees, can legally be
the a8€nt of both the Lessorand the Lessee in a transaction, but only withthe knowledge and consent ofboth the Lessorand the Lessee. ln a dual agency situation,
the a8€nt has the following aftirmativ€ obligatons to both the Lessor and the Lessee: (a)A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings
witheither Lesso. or the Lessee. (b)Other dutiesto the Lessor and theLessee asstatedabove insubparagraphs (i)or(ii). ln re presenting both Lessor and Lessee? the
agent may not, without the express permission ofthe respective Party, disclose to the other Party confidential information, including, but not limited to, facts retatng

accept a rent less than the listing rent or Lessee's willingness to pay rent Sreaterthan the rent offered. The above duties of the ageat in a realestate transaction do
not relieve a Lessor orLessee from the responsibility to protect theirown interests, Lessor and Lesseeshould carefully read allagreementsto assurethat they
adeq uate ly express their und e rsta nd ing of the tra nsactio n. A rea I estate age nt is a perso n qua lified to advise a bo ut real €state. lf legal or tax advice is d esired, cons ult
a comp€tent professional. BothLessorandLesseeshouldnronglyconsiderobtainingtaxadvicefromacompetentprofessionalbecausethefederalandstatetax
consequences of a transachon can be complex and subject to chante.

(b) Brokers have no responsibility with respectto anydefault orbreach hereof byeither Party. The Pa(ies agree that no lawsuit orother legal
proceeding involving anY breach of duty, error oromission relating to this Lease may be brought against Eroker more than one yearafterthe Start Date and that the
liability (including coun costs and attorneys' fe es ), ofany Srokerwith respect to any such lawsuit and/or legalproceedinS shallnot exceed the fee received by such
Broker pursuant to this Leasei provided, however, that the foregoing limitation on each Broker's liability shall not be applicable to any gross negligence or willful
mhconduct of such Eroker

(c) Lessor and Lessee agree to identifyto Brokers as "Confidental" any communication or information given Erokers that is considered by such party to

26. NoRiShtToHoldove.-LesseehasnoriShtto.etainpossessionofthePremisesoranypaftthereofbeyondtheexpirationorterminationofthisLease.Ator
priorto the expiration ortermrnaton ofthis Lease Lessee shalldeliver exclusive possession ofthe Premisesto Lessor. For purposesofthis provisionand Paragraph
13.1(a), exclusive possession shall mean that Lessee shall have vacated the Premases, removed all of its p€rsonal property therefrom and that the Premises have been
returned in the condition specified in this Lease, lnthe eventthatLessee does notdeliverexclusive possession to Lessor as sp ecified a bove, then Lessor's damages
during any holdover pe.iod shallbe computed at the amount of the Rent (as defined in Paragraph 4.1) due during the last full month before the expiration or
termination of this Lease (disregarding any temporary abatement of R€nt that may have been in effect), but with Base Rent being 150% ofthe Base Rent payable
during such last full month- Nothing contained herein shallbe construed as consent by Lessor to any holding over by Lessee.

27. Cumulative Remedles, Noremedyorelectionhereundershallbedeemedexclusivebutshall,whereverpossible,b€cumulahvewithallotherremediesatlawor
in equity.

28. Covenants a nd Condito ns; Co nstructi on of Agreem€ nt. All provisio ns of this Lease to be o bse rved or perfo rm ed by Lessee are both cove na nts a nd co nd iton s.
ln construing this Lease, allheadings and titles are for the convenience ofthe Parties only and shallnot be considered a paft of this Lease. Whenever required bythe
context,the singularshallincludethe plural a.d vice versa. This Leaseshall notbe construed asifprepared by oneofthe Parties, but ratheraccordingto itsfair
meaningas a whole, as ifboth Parties had prepared it.

29. Binding tffectiChoia€ oI taw. This Lease shallbe bindinS upon the Parties, their personalrepresentatives, successors and assigns and beSoverned bythe laws
oftheStateinwhichthePremisesarelocated.AnylitigatonbetweenthePartiesheretoconcerningthisLeaseshallbeinitiatedinthecountyinwhichthePr€mises
arelocated. Signatures tothisLease accomplished by meansof e lectro nic signatu re or similartechnology shallbe legal and binding.

m. Sobordination; Attornment; Non-Distrrbance.
30.1 Subordination. This Lease and any Option Sranted hereby shall be subject and subordinate to any ground lease, mortgage, deed of trust, or other

hypothecation or security device (collectively, "Se.urity Device"), now or hereafter placed upon the Premises, to any and alladvances made on the security ther€of,
and to allrenewals, modifications, and extensions thereol LesseeaSreesthattheholdersofanysuchSecurityDevices{inthisLeasetogetherreferredtoas"l-ender")
shallhavenoliabilityorobliSationtoperformanyoftheobligationsofLessorunderthisLease.AnyLendermayelecttohavethisLeaseand/oranyOptiongranted
hereby superior to the lien of its Security Oevice bygiving written notice thereof to Lessee, whereupon this Lease and such Options shall be deemed prior to such
Security Device, notwithstandingthe relative dates of the documentaton or recordaton thereoi

30.2 Attornment. lnthe eventthat Lessortransfersbtle tothe Pr€mises, orthe Premisesare acquired by another upon the foreclosure or termination ofa
security oevice to which this Lease is subordinated li) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3, attorn to such new owner, and upon
request, enter intoa new lease, containinS allof the terms and provisions of this Lease, with such new ownerfor the remainder of theterm hereol or, atthe election
ofthe newowner, this Lease will automatically become a new lease between Lessee and such new owner, and (ii)Iessor shallthereafter be relieved of anyfurther
obligations hereunder and such new owner shall assume all ofLessor's obligations, exceptthat such new ownershallnot: (a)be liableforany act or omissionof any
prior lessor or with respect to events occurring prlor to acquisition ofownership; (b) be subject to any offsets or defenses which Lessee might have against any prior
lessor, (c)be bound by prepayment of more than one month! rent, or (d)be liable forth€ return of any security deposit paid to any prior lessor.

30,3 Non-Oisturbance, With res pect to Security Devices e ntered into by Lessor afte r the exe cution of th is Lease, Lessee's su bord inatio n of th is Lease shall be
subject to receiving a commercially reasonable non disturbance agreement (a "Non -Oasturbance A8reement" ) from the Lender which Non Oisturbance ASreem€nt

/_E tmdes th

la$t_
at Lessee's possession of the Premises, and thls Lease, including any options to extend the term hereol will not be disturbed so long as Lessee is not in
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Breach hereof and attorns tothe record ownerof the Premises. Further,within 60days aftertheexecubon ofthis Lease, Lessorshall, ifrequested byLessee, useits

commerciatty reasonabl€ efforts to obtain a Non,Disturbance Agreement from the holder ofany pre-eristing Security Device which is secured byth€ Premis€s. ln the

event that Lessor is unable to provide the Non-Disturbanc€ Agreement within said 60 days, then Lessee may, at Lessee's option, directly contact Lender and attempt

to n€gotiate forthe execution and delivery of a Non-Disturbance Agreement.

30.4 Self-Executlng. The agree me nts conta ined in th is Pa ragraph 30 sha ll be effective without the execuho n of a ny furthe r d ocu ments j p rov id ed, however, that,

upon written request from Lessor or a Lender in connectron with a sale, financing or r€financing ofthe Premires, Lessee and Lessor shallexecute such further writiags

as may be reasonably r€quired to separately documentany subordination, attornment and/or Non-DisturbanceAgreement provided for herein.

31. Atto.neys'F€es, lfany Party or groker bringsan action orproceeding involvinSthe Premiseswhetherfounded intort, contractorequitY, orto declare riShts

hereunder, the Prevailing Party (ashereafter defined) in any such proceeding, actron, orappealthereon, shall be entitled to reasonabte attorn€ys'fees. Such fees may

be awarded in the same suit or recovered in a separate suit, whether or not such actionor proceeding is pursued to dechion or judgment. Theterm, "Pr€vaillng
Party" shall include, without limitahon, a Party orBroker who substantally obtainsordefeats the relief sought, asthe case may be, whether by compromise,

setttement, judgm€nt, or th€ abandonment by the other Party or Eroker of its claim or defense. The attorneys'fees award shallnot be computed in accordancewith

fees, costs and expenses incurred in the preparation and serviceof notices ofD€fault and €onsultations inconnection therewith, whether or not a leSal action is

subs€quently commenced in €onnectlon with such Oefault or resulting Ereach (5200 is a reasonable minimum per occufience for such services and consultation|.

32. Iesior'i Acaess;Showing Premiser; Repairs, Lessorand Lessor'sagentsshall havetherighttoenterthePremisesatanytme,inthecaseofanemergency,and
otherwise at reasonable ttmes after reasonable prior notrce for the purpose ofshowing th€ same to prospective purchasers, lenders, ortenants, and making such

alterations, repails, improvements or additions to the Premises as Lessor may deem necessary or desirable and the erectinS, using and maintaining of utilities,

services, pipes a nd con d uits th rough t he Pre m ises a nd/o r othe r premises as long as there is no mate rial adve rse effed to Lesse€'s use of the P rem ises. All such

actrvibesshall bewithout abatementofrent orliability to Lessee. lnaddition, Lessor shall have the right to retain keystothe Premisesand to unlock all doors in or

upon the Premises other than to files, vaults and safes, and in the case ofemerSency to enter the Premhes by any reasonably appropriate means, and anY such entry
shallnot be deemed a forcible or unlawfulentry ordetainer ofthe Premises oran evictroo. Lessee waives any cha rges for da ma8€s orinjuries orinterference with
Lessee's property orbusiness in connection therewith.

33. Auctlons,Lesseeshallnotconduct,norpermittobeconducted,anyauctronuponthePremiseswithoutLessor'spriorwittenconsent.Lessorshallnotbe
obligat€d to exercise any standard ofreasonablen€ss in determining whether to permit an auction.

:l4, Sl8ns. Lessor mayplaceon the Pr€mis€s ordinary"ForSale" signs at anytime andordinary"For Lease"siSns duringthe last 6 months ofthe term hereoi L€ssor

may not place any siSn onthe exterior of the Building that covers any ofthe windows ofthe Premises. Exceptforordinary "ForSublease" signswhich maybe placed

only on the Premises, Lesseeshallnot place any si8n upon the Projectwithout Lessor's prior written consent. Allsigns must.omplywith allApplicable Requirements.

35. Termination; Merg€r. Unlessspecificallystated otherwise in w ritrng by Lessor, thevoluntary orother surrenderofthis Lease by Lessee,the mutualterminatron

orcancellation hereof, or aterminahon hereof by Lessor forBreach by Lessee, shall auto mati cally te rm inate any sublease or lesserestate inthe Premisesi provided,

however, that Lessor may elect to continue anyone orall exish ng sobte na ncies. Lessolsfailure within 10days followingany such eventto electto thecontrary by

written notlce to the holder of any such lesser interest, shall constitute Lessor's electron to have such event constitute the termination ofsuch interest.

36. Consents. All requests for consent shallbe inwritrng. Except as otherwise provided herein, whereverin this Lease the consent of a party is required to anact by

or for the other Party, such consent shallnot be unr€asonably withheld or delayed. Lessor's actual re aso na ble costs and expenses (including but not limited to
architects', attorn€ys', engin€ers' and other consultants'fees) incurred in the considerahon of, or response to, a request by Lessee for any Lessor consent, including
but not limited to consentsto an assignm€nt, a sublettingor the presence or use of a Haza rd ous S ubsta nce, shallbe paid by Lessee upon receipt ofan invoice and

suppoating d ocu me nta$o n the refor. Lesso r's consent to any act, assignme ni o r subletting shall not co nstitute a n ackn owled8ment that no Defa u lt o r I reach by Lessee

ofthis Lease exists, norshallsuch consent be deemed a waiverofany then exkhng Default orBr€ach, except as may be otherwise specifically stated in writing by

Lessoratthetrmeofsuchconsent.ThefailuretospecifyhereinanyparbcularconditiontoLesso.'scons€ntshallnotpr€cludetheimpositionbyLessoratthetrmeof
consent of suchfurther orotherconditions asar€ then.easonable with reference to the particular matterforwhich consent is beinSSiven, lnthe eventthat either
Partydisagrees with any determination made by the other hereunder and reasonably requests the reasons for such det€rmination, the d€t€rmining party shallfurnish
its reasons in writng and in reasonable detailwithin 10 business days following such request.

aJ.--€{a.atrlca,
3:.1 Err.udc-. Tl..6u.r.-ro.E,,r.-y,s1.,,e.erc.tc€ursagu^.ar.tyi4+rr{cs.r.p?5!,sc.rtryFubli.}rCby loapc.
r7l O.Lult.r!sharlcc^shlul.3C.f.eltc.th.'rr..rr..1y6u.'^rto'taitcr'^fu5c5,"pe1rcque'ttop'e'iCs'(.)e'iCe_ecaftl'oc.t.euho^c+t\cgu.re^t)i

:|8. Qu l€t Possesslon. S u bject to payme nt by tessee of t he Rent a nd perform a nce of all of the cov€ n a nts, cond itions a nd p rovisions on Lessee's part to be observed

and performed underthis Lease, Less€€ shall have quiet possession and quiet enjoyment of the Premises during the term hereol

39. Options. lf Lessee is Sranted anyOp$on, asdefined below, thenthe fo llowing provisions shallapply-
39.1 Oelinition. "Option" shall mean: (a)therighttoextendorreducethetermoforrenewthisLeaseortoextendorreducethetermoforrenewanylease

that Lessee has on other property of Lessor;(b) the ight offi6t refusal or lirst offer to lease either the Premises or other property of Lessor; (c) the right to purchase,

th€ riSht of first offer to purchase or the right of first refusalto purchase the Premises or other property of Lessor.

39.2 Options Persona I To OrlSina I [essee. AnyOptiongranted to Lessee in this Lease is personal to the original Lessee, and cannot be assigned orexeraised by

anyone other than said original Lesree and only while the original Lessee is in full possession ofthe Premises and, if requested by Lessor, with Lessee certifying that
Lessee has no intention ofthereafter assigninS orsublethng.

39.3 Multiple Options. ln the event that Lessee has any multiple Optjons toextend or renew this Lease, a laterOption cannot be exercised unless the prior

Options have been validly exercised-
39.4 Effect ofDefaulton Options.

,-o3 (a)

['/il'"'*"
lessee shallhave no rightto exercise an Optioni (i)duringtheperiodcommencinswiththeSivinSofanynoticeofOefaultandcontinuingLrntilsaid

d, (ii) during the period oftime any Rent is unpaid (without regard to whether notrce thereof is given Lesseel, (iii)duri.g the time Lessee is in Breach of
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this Lease, or(iv) in the event that Lessee has been Siven 3 or more notices of separate Defauh, whether or not the Defaults are cured, durinS the 12 month period
immediately preceding the exercise ofthe Option.

(b) Ihe period oftime within which an Option may be exer.ised shall not be extended or enlarged by reason of Lessee s inability to exer€ise an Option
because of the provisions ofParagraph 39.4(a).

(c) AnOpnon shallterminate and be of no further force or eff€ct, notwithstanding Lessee's due and timelyex€rcise of theOptio., if, after su€h exercise
and prior to the commencement ofthe extended term or completion ofthe purchase, (i)l,essee fails to pay Rent for a period of 30 days efter such Rent becom€s due
(without any necessity of Lessortogive noticethereof), or (ii) ifLesseecommits a Br€ach ofthis Lease.

/l0. securlty Measures. Lessee hereby acknowledges thatthe Rentpayableto Lessorhereunder doesnot includethecost ofguard serviceorother security
measu.es, and that Lessor shallhave no obliSation whatsoever to provide same. Lessee assumes all responsibility forthe prot€ction of the premises, Lesse€, its
aSents and inviteesand theirpropertyfrom the acts ofthird parties. ln the event, however,that Lessor should elect to provide security seNices, then the cost thereof
shall be an Operating Expense.

41. R€sewations.
(a) Lessor reserves the rjghtr(ilto 8rant, without the consent orjoinder of lessee, such easements, rights and dedications that Lessor d€ems necessary,

(ii)to causethe recordation ofparc€l mapsand restrictions, (iiilto create andlor installnew utility raceways, so lonS as such easements, rights, dedicatrons, maps,
restrictions, and utility raceways do not unreasonably interfere with the use ofthe Premises by Lessee, Lessor may also: change the name, address ortitle ofthe
Building or Prolect upon at l€ast 90 days prior written noticei provide and install, at Lessee's expense, Building standard graphics on the door of the premises and such
portions oftheCommon Areasas Lessor shallreasonably deem appropriatej grantto any lesseethe exclusive rightto conduct any business as lonS assuch exclusive
rightdoes not conflict wath any rights expresslygiven herein;and to plece such si8ns, notices ordisplaysas Lessor reasonably deems necessary or advisable upon the
roof, exteraor of the I uild in8 or the Proie ct or o n pole si6 ns in the Comm o n Areas. Lessee agr€es to sig n a ny docum e nts reaso na bly .eq uested by Lessor to effectuate
such rights- The obstruction ofLessee's view air, or light by any structure erected in the vicinity of the Euilding, whether by Lessor orthird parties, shatt in no way
affectthis Lease or imposeany liability upon tessor.

(b) Lessoralso reservesthe rightto move Lesse€ to otherspace of comparable size inthe BuildingorProject. Lessor must provide at teast45 days prior
writtennoticeofsuchmove,andthenewspacemustcontainimprovementsofcomparablequalitytothosecontainedwithinthePremises. L€ssorshall paythe
reasonable out ofpocket coststhatlessee incurswith regard to such relocation, lncluding theexpenses of moving and necessary stationary revision costs. tnno
event,however,shallLessorberequiredtopayanamountinexcessoftwomonthsBaseRent,Lesseemaynotberelocatedmorethanonceduringthetermofthis

(c) Lesseeshallnot: {i)usearepresentation(photoSraphicorotherwise)oftheBuildingorProjectortheirnameG) in co nnectio n with Lessee's business;
or (ii) suffer or permit anyon€/ except in emergency, to go upon the roof ofthe Euilding.

42. Performance t nderPit test lfatanytimeadisputeshallariseastoanyamountorsumofmoneytobepaidbyonePartytotheotherundertheprovisions
hereof, the Party against whom the obligation to pay the money is asserted shall have the rightto make payment "under protest" and such payment shatt not be
regardedasavoluntarypaymentandthereshallsurviveth€riShtonthepartofsaidPartytoinstitutesuitforrecoveryofsuchsum.tfitshallbeadjudgedthatthere
was no legalobligation onthe part ofsaid Partyto pay such sum orany partthereoi said Party shall be entitledto recoversuch sum or so much thereof as it was not
lesallYrequired to pay. AParty whodoes not initiate suitforthe re€overy of sums paid "under protest"within 6months shallbedeemed to have waived itsright to
protestsuch payment,

43. Authority; Multiple Partie5; Execu6on.
(a) lf either PartY hereto is a corporation, trust/ limited liability company, partnership, or similar entity, each individual executing this Lease on behalfof

such entity represents and warrants that he or she isduly authorized to execute and deliver thisLease on its behal{. Each Party shall,within 30days after request,
deliver to the other Party satisfuctory evidence ofsuch authoity.

(b) lfthisLeaseisexecutedbymorethanonepersonorenltyas"Lesseer',eachsuchpersonoren$tyshallbejointlyandsev€rallyliablehereunder. ltis
agreed that any one ofthe named Lessees shall be empowered to execute any amendment to this Leas€, or other document ancillary thereto and band all ofthe
named Lessees, and L€ssor may rely on the same as if allofthe named Lessees had executed such document.

{c) ThisLease maybe executed bythe Partiesin counterparts, each ofwhichshall bedeemedanoriginalandallofwhichtogethershallconstituteone
and the same instrument.

44. Conflict. A ny conflict between th e printed p rovisio ns of this Le ase and the typewritten o r ha n dwritte n provisions sha ll becontrolled by the typewritte n or
handwritten provisions.

45. Offer. Preparation ofthisLease byeither partyortheir agentand submissionofsametothe other party shallnot be deem€d an offerto lease tothe other
Party. This Lease is not intended to be bindinS untilexecuted and delivered byallParties hereto.

46. Amendments.ThisLeasemaybemodifiedonlyinwriting,siSnedbythePartiesininterestatthetimeofthemodification.Aslo.lgastheydonotmaterially
change Lessee's obligations hereundeI Lessee a8ree5 to make such reasonable non-monetary modifjcationsto this Lease as may be reasonably required by a Lender
in connection withthe o btaining of no rmal fi nancing o r refinancing of the Premises.

47. Waiv€T ofIUry TTiaI. THE PARTIES HEREEY WAIVE THEIR RESPECTIVE RIGHTSTO TRIAT 8Y JURY IN ANY ACTION OR PROCEEDING INVOI-VII{G THE PROPERTY

OR ARISII.IG OUTOF THIS AGREEMENI

48. Arbitr.tion oIDisput€s. AnAddendum requiringthe Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease l l ,. M 
', 

no,
attached to this Lease,

49. Accesiibility;Ameriaanswith DisabilitiesAct.
1a) The Premises:

V havenotundersoneanrnrpecnonbyaCertifiedAccessspecialist(CASp).Note: aCertified AccessspecialistlCASp)can inspect thesubject premises and
determine whether the subject premisescomply with allof the applicable construction-related accessibilitystandards under state law. AlthouSh stat€ law does not
require a CASp inspection ofthe subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of

/.tlreftbject
la$

premisesfoa the occupancy or potential occupancy ofthe lessee ortenant, ifrequested bythe lessee ortenant. The parties shall mutuatly agree on the
,_DS
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arranSements for the time and manner of the cAsp inspechon, the payment ofthe fee for the cAsp inspectjon, and the cost of makinS any repairs necessary to

correct violations ofconstruchon-related accessibility standerds within the premises.

have underBone an inspection by a CertifiedAccess Specia list (CASp) and itwas dete.mined that the Premises met allapplicable constructron-related

accessibilitystandards pursuantto California CivilCode 555.51et seq. Lesseeacknowledgesthatitreceivedacopyoftheinspectionreportatleast48houIspriorto
executingthis Lease and agreesto keep such report confidential.

have undergone an inspecnon by a Certified Access Specialist (CASp)and it was determined that the Premises did not meet all applicable constructlon-related

accessibility standards pursuant to California CivilCode 555.51et seq. Lesseea€knowledSesthatitreceivedacopyoftheinspectionreportatleast43hourspriorto
executiogthis Lease and agreesto keep su€h report confidentraleicept as necessaryto complete repairs and corrections of violations of construction related

accessibility standards.

ln the event that the Premises have been issued an inspection report by a CASp the Lessor shallprovide a copy ofthe disability access inspection certtficate to Lessee

within 7 days ofthe execution of this Lease.

(b) Since compliance with the Americans with Disabilities A€t (AOA) and other state and local accessibility statutes are dependent upon Lessee's specitic

use of the Premises, Lessor makes no warrantyor representation as to whether or notthe Premises complywith ADAor anysimilar legislatron. ln the event that
Lessee's use ofthe Premises requires modifications or additrons to the Premases in order to b€ in compliance with ADA or other accessibility statutes, tessee agrees to
make any su€h necessary modificatrons and/oradditions at Less€e's expense.

I

I so. Rent Schedul€

I uonth

I Aug. 1,2024 - Sept. 31,2024

I oct. r,2024 - July 31, 2025

I Aug. r,2025 - July31,2026

I Aug. r,zoz6 - July3r, :oz7

I AuB. r, 2027- July 31, 2028

I lug. r,zoz8- July3r, zozg

Amt. Pcr SQF

Aug. 1,2029 - Sept.30,2029

Abatcd

$1.9s

$2.or

$2.o7

$2.13

$2.19

$2.26

5r, Direct Costs.

Irssee ivill be responsible for data/phone, janito alservice andtheir prorata shareofthe elect citybilled directly ftom the Lessor

52. Lessee SiAnage.

I,ESSOR AND LESSEE HAVE CAREFUI-I-Y R€ADAND REVIEWEDTHIS I.EASEAND EACH TERM AND PROVISION CONTAINEO TIEREIN, ANOBY THE EXECUTION OFTHIS
I.EASE SHOW THEIR INFORMEO ANO VOLU TARY CONSENT THERETO. THE PAR]IES HEREAY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS Of
THIS I.EASE ARI COMMERCIAI-TY REASONABI.E AND EFFECTUAIE THE INTENT ANO PURPOSE OF LESSOR AND I.ESSEE WITH RESPECTTO THE PREMISES.

ATTEI'ITION: NO REPRESENTATION OR RECOMMENDATION lS MAoE 8Y AIRCRE OR BYANY BROKERAS TOTHE IEGAL SUFFICIENCY LEGAL EfFECT, ORTAX
CONSEQU€NCESOF ]HIS I.EASE ORfH€TRANSACNON TOWHICH IT RELATES. THEPARTIES ARE URGED TO:

1, SEEKAOVICE O' COUNSETAS TO TH€ LEGAI.ANDTAX CONSEQUENCESOF THIS L€ASE.

2. RETAIN APPROPRIATE CONSUL]ANTS TO REVIEW AND INVESTIGA]E THE CONDITION OF THE PREMISES. SAID INVESTIGATION SHOUTD INCI-UDE 8UT NOT BE

LIMITED TO: THEPOSSIBLE PRESENCEOF HAZARDOUS SUBSTANCES,THE ZONING AND SIZEOFTHE PREMISES,THE STRUCTURAL INTEGRITY, TH€ CONOITION OF

THE ROOF ANDOPERATING SYSTEMS, COMPI-IANCE WITH THEAMERICANS wlTH DISAEII-ITIES ACTANDTHE SUITABILIWOF THE PREMISES FOR LESSEE'S

INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATEO lN A STATE OTHER THAN CALlFORNlA, CERTAIN PROVISIONS Ot THE TEASE MAY NEED TO BE REVISED TO COMPTY wlTH
THE LAWS OFfHE STAIE IN WHICH TH€PREMISES AREI.OCATED,

The parties hereto have executed this Lease at the place and onthe dates specified above therr respechle signalures.
Krmber ly L Phr nney

Executed at: Oakland, CA Executedat:

on:4/27 /2024

ByIESSOR:

CO PROPERTIES LTD.
ByIESSEE:

MONARCH JUSTICE CENTER

on,4/7e/7d24
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EXHIBIT A

OUTI.INE AND I.OCATION OF PREMISIS
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EXHIBIT B

WORK LETTER

This Exhibit is attached to and made a part of the Lease by and between Balco Properties LTD.,
LLC, a California limited liability company ("Landlord") and MONARCH JUSTICE CENTER, a California
non-profit corporation ('Tenant")for space in the Building located at 5 Financial Plaza, Napa, CA.

This Exhibit sets forth the terms and conditions relating to construction of the initial tenant amprovements
in the Premises. All references in this Exhibit to capitalized terms or "this Lease" shall mean the relevant
portion of the lease to which this Exhibit is attached and of which this Exhibit forms a part.

1 Definitions

a. "Approved Working Drawings" shall have the meaning set forth in Exhibit B-1

b. "Excess Costs" shall mean any costs incurred in connection with any Change Order (as
defined in Exhibit b-'1) or any deviations from Building-standard materials or methods in the Tenant
lmprovements requested by Tenant or required as a result of Tenant's specific use of the Premises

c. "Substantial Completion" of the Premises shall occur upon the completion of construction
of the Tenant lmprovements in the Premises pursuant to the Space Plan (as hereinafter defined) and any
Approved Working Orawings, with the exception of any Punchlist ltems and any tenant fixtures, work-
stations, builtin furniture, or equipment to be installed by Tenant. Substantial Completion shall have
occurred even though minor details of construction, decoration, or mechanical adjustments remain to be
completed.

d. "Tenant Delay" shall mean each day of delay in the performance of the work that occurs
because of (i) Tenant's failure to timely deliver or approve any required documentation; (ii) any change
order or change by Tenant to the Approved Working Drawings; (iii) any specification by Tenant of materials
or installations in addition to or other than Landlord's standard finish-out materials or Tenant's requirement
for materials, components, finishes or improvements that are not available in a commercially reasonable
time given the anticipated the date possession of the Premises is tendered to Tenant with the Landlord's
Work substanlially complete (the "Possession Date"); (iv) postponement of any work at the request of
Tenant; (v) the failure by Tenant's architect, space planner or other agent or contractor, to timely prepare
plans, provide approvals or perform any other act required hereunder; (vi) the failure of Tenant to pay,
when due, any amounls required to be paid by Tenant; (vii) Tenant's failure to attend any meeting with
Landlord, or any design professional, or any contractor, or their respective employees or representatives,
as may be required or scheduled hereunder or otheMise necessary in connection with the preparation or
completion of any construction documents, such as the Approved Working Drawings, or in connedion with
the performance of any worki (viii) a breach by any Tenant Related Parties of the terms of this Exhibit or
this Lease; (ix) changes in the Space Plan (as hereinafter defined or any of the Approved Working
Drawings because the same do not comply with Laws (if the same were prepared by Tenant); and (x) any
other acts or omissions of any Tenant Related Parties including, without limitation, any interference with
the Tenant lmprovements.

e. "Tenant lmprovements" shall mean the improvements to the Premises set forth in Exhibit
B-1 to be constructed by Landlord pursuant to the space plan (the "Space Plan") attached to this Lease as
Exhibit B-2.

2. Punchlist. lf Landlord constructs the Tenant lmprovements, Landlord will notify Tenant when
Landlord considers Substantial Completion to have occurred. Wthin three (3) Business Days thereafter,
Landlord's representative and Tenant's representative shall conduct a walk-through of the Premises and
identify any necessary touch-up work, repairs and minor completion items that are necessary for final
completion of the Tenant lmprovements (the "Punchlist ltems"). Neither Landlord's representative nor
Tenant's representative shall unreasonably withhold his or her agreement on Punchlist ltems. Landlord
shall use reasonable efforts to complete all Punchlist ltems within thirty (30) days after agreement thereon;
however, Landlord shall not be obligated to engage overtime labor in order to complete such items.

3. Warranties. lf Landlord constructs the Tenant lmprovements, Landlord shall use reasonable efforts
to obtain a warranty from Landlord's contractor against defects in materials and workmanship for one (1)
year following Substantial Completion. Landlord hereby assigns to Tenant all warranties and guaranties
by the contractor, and Tenant hereby waives all Claims against Landlord relating to, or arising out of the
construction of, the Tenant lmprovements.
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4. Miscellaneous

a. Provided the same will not interfere with the Landlord Work and provided that Tenant has
provided Landlord with the certificates of insurance required under this Lease, Landlord shall allow Tenant
access to the Premises prior to the Substantial Completion of the Landlord Work for the purpose of
installing Tenant's equipment or finures (including Tenant's data and telephone equipment) in the
Premises. Prior to Tenant's entry into the Premises as permitted by the terms of this section, Tenant shall
submit a schedule detailing the timing and purpose of Tenant's entry to Landlord for its approval. Any
such early occupancy shall be on all the terms and conditions conlained in this Lease, except for the
payment of Base Rent.

b. ljnless otherwise indicated, all references herein to a "number of days" shall mean and refer
to calendar days. lf any item requiring approval is timely disapproved by Landlord, the procedure for
preparation ofthe document and approvalthereof shallbe repeated until Landlord approves the document.

c. Notwithstanding any provision to the contrary contained in this Lease, if a Default has
occurred at any time prior to Substantial Completion, then (i) in addation to all other rights and remedies
granted to Landlord pursuant to this Lease, Landlord shall have the right to cause the contractor to cease
the construction of the Premises (in which case, Tenant shall be responsible for any delay in Substantial
Completion caused by such work stoppage); and (ii) all other obligations of Landlord under the terms of
this Exhibit shall be forgiven until such time, if any, as such Default may be cured.
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EXHIBIT B-1

TENANT IMPROVEMENT WORK

1. Construction. Landlord shall (at Landlord's sole cost and expense, except to the extent ofany
Excess Costs, which shall be at Tenant's sole cost and expense and payable by Tenant upon demand
therefor by Landlord), using Building-standard materials and methods, diligenlly and with commercialty
reasonable efforts, construct the Tenant lmprovements to completion as soon as reasonably possible and
substantially in accordance with the Space Plan and any Approved Working Drawings. Any additions,
alterations or improvements not provided for in the Space Plan and any Approved Working Drawings
desired to be made by Tenant shall constitute a Change Order to which Section 3 below sha apply.
Tenant hereby acknowledges that Landlord will be performing the Tenant lmprovements during the Term,
Landlord's performance of the Tenant lmprovements shall not be deemed an eviction, actual or
constructive, ofTenant and Tenant shall not be entitled to any abatement or reduction of Base Rent or any
other amount payable under the Lease in connection with the Tenant lmprovements or to any change in
the Commencement Date, nor shall Landlord be liable for any injury or damage to person, property or
business in connection with the performance of the Tenant lmprovements. Tenant shall at all times
cooperate reasonably and in good faith in connection with Landlord's prosecution of lhe Landlord Work,
including, without limitation, by granting Landlord access to the Premises (if Tenant is then in occupancy
of the same), by promptly responding to matters arising in connection with the Landlord Work, and by not
requiring any materials that are not available in a commercially reasonable period of time to meet
Landlord's target date for completion of the Land lord Work. Wthout limitation as to the foregoing, Landlord
shall exercise commercially reasonable efforts to minimize interference with Tenant's business operations
during Landlord's prosecution of the Landlord Work (if Tenant is then in occupancy of the Premises).

2 Aooroved Workino Drawinqs. ln the event the Tenant lmprovements are such that, in Landlord's
sole but good faith discretion, additional working drawings should be used, Landlord shall cause such
working drawings to be prepared based on the Space Plan, and deliver the same to Tenant for its review
and approval (which approval shall not be unreasonably withheld, delayed or conditioned; without limiting
the generality of the foregoing, Tenant shall be deemed to have unreasonably withheld approval if Tenant's
objection(s) would require Landlord to exceed Landlord's budget for the cost ofthe Tenant lmprovements,
or would require Landlord to utilize otherthan Building-standard materials and methods forthe construction
of the Tenant lmprovements). Tenant shallnotify Landlord whether it approves or reasonably disapproves
of the submitted working drawings within three (3) Business Days after Landlord's submrssion thereof. lf
Tenant reasonably disapproves of such working drawings, then Tenant shall notify Landlord thereof
specifying in reasonable detail the reasons for such disapproval. Landlord shall revise such working
drawings to address Tenant's objections in a manner reasonably acceptable to Landlord and submit the
revised working drawings to Tenant for its review and reasonable approval. Tenant shall notify Landlord
in writing whether it approves or reasonably disapproves of the revised working drawings within three (3)
Business Days after its receipt thereof. lfTenant again reasonably dasapproves of such working drawings,
then Tenant shall notify Landlord thereof specifying in reasonable detail the reasons for such disapproval
and the foregoing revision process shall be repeated until Tenant approves the revised working drawings.
lf Tenant fails to notify Landlord that it approves or reasonably disapproves of ihe initial working drawings
within three (3) Busaness Days (or, in the case of resubmited working drawings, within two (2) Business
Days) after the submission thereof, then Tenant shall be deemed to have approved the working drawings
in question. Any approved working drawings shall be referred to herein as the "Approved Working
Drawings " Notwithstanding anything to the contrary contained in this Lease, if Landlord and Tenant do
not agree in writang upon the Space Plan and any Approved Working Drawings within thirty (30) days after
Landlord's initial submission to Tenant of the same for approval, then Landlord shall have the right to
terminate this Lease by written notice to Tenant given within ten (10) days after the expiration of such thirty
(30) day period.

3. Chanqe Orders. No change in the Tenant lmprovements, the Space Plan or any Approved Working
Drawings shall be made (any such change shall be known herein as a "Change Order") without the prior
written consent of Landlord, which consent may be withheld in Landlord's sole and absolute discretion. lf
Landlord approves any Change Order requested by Tenant or required as a result of Tenant's specific use
of the Premises, then Tenant shall immedialely pay to Landlord any Excess Costs relating thereto, plus,
as part of Excess Costs, a supervision/management fee equal to ten percent (10%) of such Excess Costs
and any costs associated with implementing such Change Order, to compensate Landlord and/or
Landlord's construction manager for all overhead, general conditions, fees and other costs and expenses
arising from supervision of or involvement with such Change Order.
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Suite 200 : Landlo.d Shall provide turnkey:

(2) additional single-use rcstrooms, one with a shower, Landlord shall dete.mine the
ahower location.
Replace carpet and carpet on stai6 in East Private entrance.
Replace damaged or stained ceiling tiles
Add wall to dGmise conterence room into 2 separate offices.
Build out one additional office space which would be within a close proximity to the
reetrooms; also known as the Exam RoOm.
Create additional access to Suite 205 by installing 1 door between units
Remove built-in shelving and desk in back office by kitchen
lnstall 2 additional interior doors in Exhibit A

Suite 205: Landlord to bdng suite to same condltlon as Suite 20O:

Replace carpet
Paint interior ofthe suite and grey interior doora, color to match suite 200.
New baseboards
Switch plates/light switches to be white
New window coverings
Replace damaged or stained ceiling tiles
Update to brighter lighting, canned lights similar to suite 200
Create an entry between suite 200 and 205 (open up wall)
Cut out a 3'x5'window between 2 adiacent offices, chair level for observation purposes

** All finishes to be buildin8 standard material/colors.

Tenant is financially responsible for the following and shall pay directly to the contractor:

Transom windows

Insulate above T-BAR ceilings of offices 7,2,3,4 and
directors offrce with R-30 batt insulation forsound proofrng
Sheetrock over interior windows in offices 1,2,3
Install new 5/8" drywall over RC channel for sound
proofing in offices 1,2,3,4 and directors office
Install sound resilient channel over existing drywall in
offices 1,2,3,4 and directors office
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EXHIBIT C

Commencement Msmorandum

TANDLORD: BALCO PROPERTIES LTD., LLC, a California limited liability company

TENANT: MONARCH JUSTICE CENTER, a Calfiornia non-profit corporation

LEASE DATE: Aptil _,2024
PREMISES: 5 Financial Plaza, Suite 200/205, Napa, California 94558

Pursuant to Article of the referenced Lease, the "Lease Commencement Date" is hereby established
AS 2024, and the "Lease Expiration Date" is hereby established as 20

"Landlo.d":
BALCO PROPERTIES, LTD., LLC,
a California limited liability company

Graham Westphal, President

"Tenant':
MONARCH JUSTICE CENTER,,
a California non-profit corporation

Name
Title 

-

Name
Title;_

oocuSisn Envelope lO 86408387-BsEs457B-A22+77 260454447 B

By,
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EXHIBIT D

BUILDING RULES AND REGULATIONS

The following rules and regulations shall apply, where applicable, to the premises, the Buitding, the
parking facilities (if any), the Property and the appurtenances. ln the event of a conftict between the
following rules and regulations and the remainder of the terms of the Lease, the remainder ofthe terms of
the Lease shall control. Capitalized terms have the same meaning as defined in the Lease.

Tenant shall faithfully observe and comply with the following Rules and Regulations. Landlord shall
not be responsible to Tenant for the nonperformance of any of said Rules and Regulations by or otherwise
with respect to the acts or omissions of any other tenants or occupants of the Project.

1. Tenant shall not alter any lock or install any new or additional locks or bolts on any doors
or windows of the Premises without obtaining Landlord's prior written consent. Tenant shall bear the cost
of any lock changes or repairs required by Tenant. Landlord shall have the right at all times to retain and
use keys or other access codes or devices to all locks within and into the Premises. Two (2) keys will be
furnished by Landlord for the Premises, and any additional keys required by Tenant must be obtained
from Landlord at a reasonable cost to be established by Landlord

2. All doors opening to public corridors shall be kept closed at all times except for normal
ingress and egress to the Premises, unless electrical hold backs have been installed. No rubbish, litter,
trash, or material shall be placed, emptied, or thrown in those areas.

3. Tenant, its employees and agents must be sure that the doors to the Building are securely
closed and locked when leaving the Premises if it is after the normal hours of business for the Building.
After-hours access by Tenant's authorized employees may be provided by card-key access or other
procedures adopted by Landlord from time to time; Tenant shall pay for the costs of all access cards
provided to Tenant's employees and all replac€ments thereof for lost, stolen or damaged cards. Landlord
and its agents shall in no case be liable for damages for any error with regard to the admission to or
exclusion from the Building or Project of any person. ln case of nvasion, mob, riot, public excitement, or
other commotion, Landlord reserves the right to prevent access to the Building and/or Project during the
continuance of same by any means it deems appropriate for the safety and protection of life and property.

4. Landlord shall have the right to prescribe the weight, size and position of all safes and other
heavy property brought into the Building. Safes and other heavy objects shall, if considered necessary by
Landlord, stand on supports of such thickness as is necessary to properly distribute the weight. Landlord
will not be responsable for loss of or damage to any such safe or property in any case. All damage done
to any part of the Building and/or Prqect, its contents, occupants or visitors by moving or maintaining any
such safe or other property shall be the sole responsibility of Tenant and any expense of said damage or
injury shall be borne by Tenant.

5. Landlord shall have the right to control and operate the public portions of the Building and
Project, the public facilities, and any other facilities furnished for the common use of tenants, in such
manner as is customary for comparable buildings in the vicinity of the Building.

6. Tenant shall not disturb, solicit, or canvass any occupant ofthe Project and shall cooperate
with Landlord or Landlord's agents to prevent same.

7. The toilet rooms, urinals, wash bowls and other apparatus shall not be used for any purpose
other than that for which they were constructed, and no foreign substance of any kind whatsoever shall be
thrown therein. The expense of any breakage, stoppage or damage resulting from the violation ofthis rule
shall be borne by the tenant who, or whose employees or agents, shall have caused it.

8 Tenant shall not overload the floor of the Premises, nor mark, drive nails or screws, or drill
into the partitions, woodwork or plaster (except for the hanging of pictures, chart boards and the like) or in
any way deface the Premises or any part thereof without Landlord's consent first having been obtained.
Should any large holes be made from tenant, tenant agrees to have it patched and repaired prior to move
out.

9. Plumbing fixtures and appliances shall be used only for the purposes for which designed
and no sweepings, rubbish, rags or other unsuitable material shall be thrown or placed in the fixturcs or
appliances. Damage resulting to fixtures or appliances by Tenant, its agents, employees or invitees shall
be paid for by Tenant and Landlord shall not be responsible for the damage.

'10. No signs, advertisements or notices shall be palnted or affixed to windows, doors or other
parts of the Building, except those of such color, size, style and in such places as are first app.oved in
writing by Landlord. All tenant identification and suite numbers at the entrance to the Premises shall be
installed by Landlord, at Tenant's cost and expense, using the standard graphics for the Building. Except
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in connection with the hanging of lightweight piqtures and wall decorations, no nails, hooks or screws shall
be inserted into any part of the Premises or Building except by the Building maintenance personnel without
Landlord's prior approval, which approval shall not be unreasonably withheld.

11. All contractors, contractor's representatives and installation technicians performing work in

the Building shall be subject to Landlord's prior approval, which approval shall not be unreasonably
withheld, and shall be required to comply with Landlord's standard rules, regulations, policies and
procedures, which may be revised from time to time.

12. Landlord shall have the right to approve the weight, size, or location of heavy equipment or
articles in and about the Premises, which approval shall not be unreasonably withheld. Damage to the
Building by the installation, maantenance, operation, existence or removal of Tenant's Property shall be
repaired at Tenant's sole expense.

13. Tenant shall not: (1)make or permit any improper, objectionable or unpleasant noises or
odors in the Building, or otherwise interfere in any way with other tenants or persons having business with
them; (2) solicit business or distribute or cause to be distributed, in any portion of the Building, handbills,
promotional materials or other advertising; or (3) conduct or permit other activities in the Building that
might, in Landlord's sole opinion, constitute a nuisance.

14. No animals, except those assisting handicapped persons, shall be brought into the Building
or kept in o. about the Premases.

15. No inflammable, explosive or dangerous fluids or substances shall be used or kept by
Tenant in the Premises, Building or about the Property, except for those substances as are typically found
in samilar p.emises used for general offic€ purposes and are being used by Tenant in a safe manner and in

accordance with all applicable Laws. Tenant shall not, without Landlord's prior written consent, use, store,
install, spill, remove, release or dispose of, wathin or about the Premises or any other portion of the
Property, any asbestos-containing materials or any solid, liquid or gaseous material now or subsequently
considered toxic or hazardous under the provisions of 42 |.J.S.C. Section 9601 et seq. or any other
applicable environmental Law which may now or later be in effect. Tenant shall comply with all Laws
pertaining to and governing the use ofthese materials by Tenant and shall remain solely liable for the costs
of abatement and removal.

16. Tenanl shall not use or occupy the Premises in any manner or for any purpose which might
injure the reputation or impair the present or future value of the Premises or the Building. Tenant shall not
use, or permit any part of the Premises to be used for lodging, sleeping or for any illegal purpose.

17. Tenant shall not take any action which would violate Landlord's labor contracts or which
would cause a work stoppage, picketing, labor disruption or dispute or interfere with Landlord's or any
other tenant's or occupant's business or with the rights and privileges of any person laMully in the Building
("Labor Disruption'). Tenant shall take the actions necessary to resolve the Labor Disruption, and shall
have pickets removed and, at the request of Landlord, immediately terminate any work in the Premises
that gave rise to the Labor Disruption, until Landlord gives its written consent for the work to resume.
Tenant shall have no claim for damages against Landlord or any of the Landlord Related Parties nor shall
the Commencement Date of the Term be extended as a result of the above actions.

'18. Tenant shall not install, operate or maintain in the Premises or in any other area of the
Building, electrical equipment that would overload the electrical system beyond its capacity for proper,
efficient and safe operation as determined solely by Landlord. Tenant shall not furnish cooling or heatang
to the Premises, including, without limitation, the use of electric or gas heating devices, without Landlord's
prior written consent. Tenant shall not use more than its proportionate share of telephone lines and other
telecommunication facilities available to service the Building.

19. Tenant shall not operate or permit to be operated a coin or token operated vending machine
or similar device (including, without limitation, telephones, lockers, toilets, scales, amusement devices and
machines for sale of beverages, foods, candy, cigarettes and other goods), except for machines for the
exclusive use of Tenant's employees and invitees.

20. Tenant and/or any staff, representatives, agents, vendor's directly hired by Tenant, shall
not smoke, use, grow, cure, store, or distribute any sort of drugs, tobacco, marijuana, meth, opioids,
cocaine, methamphetamines, amphetamines, Hallucinogens, etc.. Should any of these items or evidence
of using, storing, growing, curing, or distribution of any of these items be found by Landlord, Landlord's
agents, representatives, staff, and/or Vendols hired by Landlord.
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21. Landlord may from time to time adopt systems and procedures for the security and safety
of the Building and the Property, its occupants, entry, use and contents. Tenant, its agents, employees,
contractors, guests and invitees shall comply with Landlord's systems and procedures.

22. Landlord shall have the right to prohibit the use of the name of the Building or any other
publicity by Tenant that in Landlord's sole opinion may impair the reputation of the Building or its
desirability. Upon written nolic€ from Landlord, Tenant shall refrain from and discontinue such publicity
immediately.

23. Neither Tenant nor its agents, employees, contractors, guests or invitees shall smoke or
permit smoking in the Common Areas, unless a portion of the Common Areas have been declared a
designated smoking area by Landlord, nor shall the above parties allow smoke from the premises to
emanate into the Common Areas or any other part of the Building. Landlord shall have the right to
designate the Building (including the Premises) as a non-smoking bualding.

24. Landlord shall have the right to designate and approve standard window coverings for the
Premises and to establish rules to assure that the Building presents a uniform exterior appearance. Tenant
shall ensure, to the extent reasonably practicable, that window coverings are closed on windows in the
Premises while they are exposed to the direct rays of the sun.

25. Deliveries to and from the Premises shall be made only at the times in the areas and through
the entrances and exits reasonably designated by Landlord. Tenant shall not make deliveries to or from
the Premises in a manner that might interfere with the use by any other tenanl of its premises or of the
Common Areas, any pedestrian use, or any use which is inconsistent with good business practice.

26. The work of cleaning personnel shall not be hindered by Tenant after 5:30 p.M., and
cleaning work may be done at any time when restrooms and common areas are vacant.

27. Deliveries to be made must not interfere with the rights or other Tenants.

28 Tenant shall not have any outside storage of any kind is allowed in the common areas or in
front of leased premises, including but not limited to pallets, office furniture, sports equipment, and
containers.
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EXHIBIT E

Parkinq Rules and Reoulations

1. Tenant shall not store or permit its employees to store any automobiles on the exteflor
parking lot without the prior written consent of Landlord or Landlord's operator. Except for emergency
repairs and or company vehicles which are marked for company use. All vehicles should be in working
condition and moved every day. Vehicles which are stored in business park more than 24 hours without
prior consent of Landlord risk being towed at Tenant's, Tenant's vendor's, and/or Tenant's guests expense.

2. Cars must be parked entirely within the stall lines painted on the floor, and only small cars
may be parked in areas reserved for small cars.

3 All directional signs and arrows must be observed

4. The speed limit shall be 5 miles per hour

5.
designated

Parking spaces reserved for handicapped persons must be used only by vehicles properly

6
limitation

Parking is prohibited in all areas not expressly designated for parking, including without

(a) Areas not striped for parking

(b) aisles

(c) where'no parking" signs are posted

(d) ramps

(e) loading zones

7. Parking stickers, key cards or any other devices or forms of identification or entry (if any)
supplied by Landlord or Landlord's operator shall remain the prope.ty of Landlord or Landlord's operator
as the case may be. Such device must be displayed as requested and may not be mutilated in any manner.
The serial number of the parking identification device may not be obliterated. Parking passes and devices
are not transferable and any pass or device in lhe possession of an unauthorized holder will be void.

8. Every parker is required to park and lock his/her own car.

Tenant shall at all times comply with all applicable ordinances, rules, regulations, codes, laws,
statutes and requirements of all federal, state, county and municipal governmental bodies or
their subdivisions respecling the use of the Parking Facility. Landlord reserves the right to
adopt, modify and enforce reasonable rules ("Rules") governing the use ofthe Parking Facility
from time to time including any key-card, sticker or other identification or entrance system and
hours of operation. The Rules set forth herein are currently in effect. Landlord may refuse to
permit any person who violates such Rules to park in the Parking Facility, and any violation
ofthe Rules shall subject the car to removalfrom the Parking Facility.

10. Unless specified to the contrary above, the parking spaces hereunder shall be provided on
a non-designated "first-come, first-served" basis. Tenant acknowledges that Landlord has no
liability for claims arising through acts oromissions ofany independent operator ofthe Parking
Facility Landlord shall have no liability whatsoever for any damage to items located in the
Parking Facility, nor for any personal injuries or death arising out of any matter relating to the
Parking Facility, and in all events, Tenant agrees to look first to its insurance carrier and to
require that Tenant's employees look first to their respective insurance carriers for payment
of any losses sustained in connection with any use of the Parking Facility. Tenant hereby
waives on behalf of its insurance carriers all rights of subrogation against Landlord or
Landlord's agents. Landlord reserves the right to assign specific parking spaces, and to
reserve parking spaces for visitors, small cars, handicapped persons and for other tenants,
guests of tenants or other parties, which assignment and reservation or spaces may be
relocated as determined by Landlord from time to time, and Tenant and persons designated
by Tenant hereunder shall not park in any location designated for such assigned or reserved
parking spaces. Tenant acknowledges that the Parking Facility may be closed entirely or in
part in order to make repairs or perform maintenance services, or to alter, modify, re-stripe or
renovate the Parking Facility, or if required by casualty, strike, condemnation, acl of God,
governmental law or requirement or other reason beyond the operator's reasonable control.

9
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ln such event, Landlord shall refund any prepaid parking fee hereunder, prorated on a per
diem basis

11

12 Vvithout limiting the provisions of Paragraph 6 above, Tenant he.eby voluntarily releases,
discharges, waives and relinquishes any and all actions or causes of action for personal
injury or p.operty damage occurring to Tenant arising as a result of parking in the Parkjng
Facility, or any activities incidental thereto, wherever or however the same may occur, and
further agrees that Tenant will not prosecute any claim for personal injury or property
damage against Landlord or any of ils officers, agents, servants or employees for any said
causes of action. lt is the intention of Tenant by this instrument, to exempt and relieve
Landlord from liability for personal injury or property damage caused by negligence.

13

Tenant acknowledges that Tenant has read the provisions of this Parking Rules and
Regulations and has been fully and completely advised of the potential dangers incidental
to parking in the Parking Facility and is fully aware of the legal consequenc€s of agreeing
to this instrument.

TENANT ACKNOWLEDGES AND AGREES THAT, TO THE FULLEST EXTENT
PERMITTED BY LAW, LANDLORD SHALL NOT BE RESPONSIBLE FOR ANY LOSS OR
DAMAGE TO TENANT OR TENANT'S PROPERTY (INCLUDING, WTHOUT
LIMITATIONS, ANY LOSS OR DAI/IAGE TO TENANT'S AUTOMOBILE OR THE
CONTENTS THEREOF DUE TO THEFT, VANDALISM OR ACCIDENT) ARISING FROM
OR RELATED TO TENANT'S USE OF THE PARKING FACILITY OR EXERCISE OF ANY
RIGHTS UNDER THIS PARKING AGREEMENT, WHETHER OR NOT SUCH LOSS OR
DAMAGE RESULTS FROM LANDLORD'S ACTIVE NEGLIGENCE OR NEGLIGENT
OIIISSION, THE LIMITATION ON I"ANDLORD'S LIABILITY UNDER THE PRECEDING
SENTENCE SHALL NOT APPLY HOWEVER TO LOSS OR DAMAGE ARISING DIRECTLY
FROM LANDLORD'S WlLLFUL MISCONDUCT,

The provisions of Seclion 20 of the Lease are hereby incorporated by reference as if fully
recited.
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AODENDUM NO.1

RENEWAL OPTION

Tenant shall have one ('l) personal and non-transferable Option to renew the Term ofthis
Lease for Five (5) years (the "Renewal Option"). The renewal term shall begin the first day
following theexpiration of the immediately preceding Term. Tenantshall have the right to exercise
the Renewal Option conferred herein by giving Landlord notice at least one hundred Eighty (180)
days, but not more than three hundred sixty-five (365) days, prior to the expiration of the then
current Term.

Rate to Be Determined

The Renewal Option shall be subject to all of the terms and conditions contained in this
Lease, except that Base Rent during each renewal term shall be Market Rent. "Market Rent"
shall be the anticipated rate in effect for the Premises as of the commencement of the renewal
term, based upon the rents generally in effect for new leases of space in the area in which the
Building is located of equivalent quality, size, utility and location, and taking into accountthe length
of the renewal term and the credit standing of Tenant. ln no event shall the l\ilarket Rent be less
than the Base Rent effect for the immediately preceding Term. Landlord shall lease the Premises
to Tenant in their then-current condition, and Landlord shall not provide to Tenant any allowances
(e.9., moving allowance, construction allowance, free rent orthe like) or othertenant inducements.
In the event that Tenant shall exercise the Renewal Option, then Landlord shall submit to Tenant
Landlord's initial determination of Market Rent ("Landlord's lnitial Determination"). lf Tenant
disputes Landlord's determination of the Market Rent set forth in Landlord's lnitial Determination,
then the parties shall attempt to agree upon the Market Rent in a meeting of the parties hereto
held at least ninety (90) days prior to the expiration of the then current Term. lf the parties are
able to agree on an amount of Base Rentthat is mutually satisfactory, then such agreements shall
be placed in writing and shall be signed by the parties hereto and shall thereupon become a part
of this Lease.

lf the parties hereto are unable to agree upon the Market Rent for the renewal term at
least forty-five (45) days prior to the commencement of any renewal term, then the disagreement
shall be promptly submitted to arbitration as provided in the immediately following paragraph. lf
Market Rent for the renewal term has not been determined by the time the renewal term
commences, then Landlord's lnitial Determination shall apply as the Rent for the renewal term
until such time as [i]arket Rent has been determined by arbitration under this Lease, in which
event an adjustment shall be made between Landlord and Tenant to account for the difference, if
any, between amounts paid by Tenant in accordance with Landlord's lnitial Determination and
the amount determined to be Market Rent by such arbitration.

No later than five (5) Business Days following the expiration of such forty-five (45) day
period, each party shall submit to the other party its final determination of such Market Rent and
if the Market Rents differ by less than five percent (5%), the Market Rent shall be the average of
the two rates. lf the Market Rents differ by five percent (5%) or more, each party shall select an
arbitrator having not less than ten (10) years' actual experience in the commercial real estate
brokerage business, and the arbitrators so selected shall immediately meet for the purpose of
hearing and deciding the dispute and fixing the l\ilarket Rent which shall in any event be one of
the two final determinations submitted by the parties. lf the two arbitrators selected agree on the
Market Rent, their decision shall be binding on both parties. lf the two arbitrators selected cannot
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agree on the Market Rent within ten (10) Business Days after appointment (the "lnitial Review
Period"), then no later than five (5) Business Days following the expiration of the lnitial Review
Period, the two arbitrators shall select an independent third arbitrator with qualifications similar to
their own. Within ten (10) Business Days following appointment, the third arbitrator shall select
one of the two lVarket Rents promulgated by the parties as the Market Rent for this Lease. lf the
arbitrators cannot agree on the third arbitrator, they shall petition the presiding judge of the local
State court having jurisdiction to appoint such arbitrator to act as an umpire between the
arbitrators selected by Landlord and Tenant. The decision of the third arbitrator or presiding
judge, as the case may be, shall be binding on both parties. Landlord and Tenant shall each be
responsible to pay their respective arbitrators and will share equally the cost of the third arbitrator.

Failure of Tenant properly to exercise any Renewal Option herein granted shall be
construed as a waiver of all Option herein granted, and this Lease shall then terminate at the
expiration of the then current Term.

The Renewal Option are personal to MONARCH JUSTICE CENTER., a California non-
profit corporation ("Named Tenant"), and any transferee pursuant to a Permitted Transfer (a
"Permitted Transferee") and may only be exercised by Named Tenant or a Permitted Transferee
to the extent that Named Tenant or a Permitted Transferee, at the time of exercise and at the time
of the Renewal Option becomes effective, has not assigned this Lease and occupies the entire
Premises without the intent of thereafter asstgning this Lease or subletting the Premises or any
portion thereof and may not be exercised or be assigned, voluntarily or involuntarily, by any
person or entity other than Named Tenant and a Permitted Transferee. The Renewal Option is
not assignable separate and apart from this Lease, nor may the Renewal Option be separated
from this Lease in any manner, whether by reservation or otherwise. Notwithstanding anything
to the contrary contained herein, Named Tenant shall not have the right to exercise such Renewal
Option and the exercise of such Renewal Option may be nullified by Landlord and deemed of no
force or effect if (i) Tenant shall be in Default under the terms of this Lease as of the exercise of
such Renewal Option or any time after such exercise and prior to the commencement or effective
date of such Renewal Option, or (ii) Landlord shall have delivered to Tenant two (2) or more
notices of default during any prior consecutive twelve (12) month period, whether or not such
defaults were subsequently cured. Upon any termination of this Lease or Tenant's right of
possession to the Premises, the Renewal Option shall terminate and be of no further force or
effect.
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EXHIBIT “B” 

SUBLEASED PREMISES  

5 FINANCIAL PLAZA, SUITE 200 

SUITE 200 SUITE 205 

*Suite 200 4,312 sq. ft
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EXHIBIT “C” 

 
FURNISHINGS AND EQUPMENT PROVIDED BY LICENSOR 

 

ITEM QTY LOCATION 

Kitchen Table 1 Kitchen 

Chairs 8 Kitchen 

Refrigerator 1 Kitchen 

Sofa 2 Lobby 

Conference Table 1 Observation Room 

Chairs 8 Observation Room 

 

FURNISHINGS AND EQUPMENT PROVIDED BY LICENSEE 

 

ITEM QUANTITY 

L-shaped Sit Stand Desks (75” x 63”) 8 

Rectangle Sit Stand Desk (55” x 28”) 1 

Corner Desk (60”) 1 

Office Chairs 10 

Office Visitor Chairs 4 

Sofa 3 

Tables (70’ x 35”) 3 

Conference Room Chairs 12 

Sideboard Cabinets 4 

3 Drawer Filing Cabinet 4 

TV Stand 1 

Phones 9 

Monitors 18 

Laptops TBD 

Docking Stations 9 

Keyboards 9 

Mouses 9 

Sony TV 65” 1 

Sony TV 55” 1 

Kyocera TaskAlfa 3554ci Copier 1 

iRecord Equipment 1 

 

 

 

 

 




