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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
FISKER INC., et al.,1 

Debtors. 
 

Chapter 11 
 
Case No. 24-11390 (TMH) 
 
(Jointly Administration Requested) 
 
Hearing Date: July 16, 2024, at 11:00 a.m. (ET) 
Objection Deadline: July 10, 2024 at 4:00 p.m. (ET) 
 
Re: D.I. 13 

 
LIMITED OBJECTION BY LANDLORD TO DEBTORS’ MOTION 

FOR ENTRY OF AN ORDER (I) AUTHORIZING DEBTORS TO REJECT CERTAIN 
UNEXPIRED LEASES OF NONRESIDENTIAL REAL PROPERTY AND  
(II) AUTHORIZING AND ESTABLISHING PROCEDURES TO REJECT 

EXECUTORY CONTRACTS AND UNEXPIRED LEASES  
 

3Gen Teale LLC and the Pearlman Geller Family Foundation (together, the “Landlord”), 

by and through their undersigned counsel, file this Limited Objection to the Motion of Debtors for 

Entry of an Order (I) Authorizing Debtors to Reject Certain Unexpired Leases of Nonresidential 

Real Property and (II) Authorizing and Establishing Procedures to Reject Executory Contracts 

and Unexpired Leases [D.I. 13] (the “Motion to Reject”) and, in support thereof, respectfully state 

as follows: 

Background  

1. On June 17 and 19, 2024 (together, the “Petition Date”), each of the Debtors filed 

a voluntary petition for relief under chapter 11 of the Bankruptcy Code.  

2. Prior to the Petition Date, the Landlord and Fisker, Inc. entered into that certain 

Standard Industrial/Commercial Single Tenant Lease - Net, dated December 11, 2020 (the 

                                                 
1The debtors and debtors in possession in these chapter 11 cases, along with the last four digits of their respective 
employer identification numbers or Delaware file numbers, are as follows: Fisker Inc. (0340); Fisker Group Inc. 
(3342); Fisker TN LLC (6212); Blue Current Holding LLC (6668); Platinum IPR LLC (4839); and Terra Energy Inc. 
(0739). The address of the debtors’ corporate headquarters is 14 Centerpointe Drive, La Palma, CA 90623.  
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“Lease”) for that certain premises referred to as 11837-11845 Teale Street, Los Angeles, CA 90230 

(the “Premises”).  A true and correct copy of the Lease is attached hereto as Exhibit A.  

3. The Commencement Date under the Lease is December 15, 2020, and the term of 

the Lease is five years, through April 30, 2026.   

4. The initial Base Rent to be paid under the Lease was $17,860 per month payable 

on the first (1st) day of each month commencing December 15, 2020. Section 1.5 of the Lease.  

Failure to timely pay rent may result in Late Charges, Interest and Attorneys’ Fees.  Lease at 13.4, 

13.5 and 31.  In addition to the Base Rent, the Debtor Tenant is responsible for payment of 

estimated monthly operating expenses (taxes and insurance) in the amount of $5,170/per month.  

5. As of the Petition Date, the base rent was $19,516.10 (“Base Rent”) and the 

estimated monthly operating expenses (taxes and insurance) were $5,170/per month (“Estimated 

Expenses”).   Lease Addendum at III; Section 1.6(d) of the Lease. 

6. On June 20, 2024, the Debtors filed the Motion to Reject that seeks authority to 

reject the Lease, nunc pro tunc, as of June 18, 2024 (the “Initial Lease Rejection Date”).  See 

Motion to Reject at Ex. 1.2 

Limited Objection 

7. The Landlord does not oppose the rejection of the Lease or the abandonment of the 

personal property located at the Premises. Landlord does, however, object to the rejection of the 

Lease effective as of the Initial Lease Rejection Date: June 18, 2024.  Rejection of the Lease nunc 

pro tunc to that date is inappropriate because, as of that date, the Debtors had failed to deliver 

control and possession of the Premises back to the Landlord.  In fact,  since the Petition Date, the 

                                                 
2 Debtors’ Motion to Reject provides that the Initial Lease Rejection Date shall be “at the earliest, the filing date of 
this Motion” (i.e., June 20, 2024). Id. However, the Initial Lease Rejection Date stated in Ex. 1 of the Motion to 
Reject is listed as June 18, 2024. 
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Debtors (a) continue to exercise control over and possession of the Premises to the exclusion of 

Landlord and (b) failed to pay post-petition rent for the months of June and July 2024.  This has 

made it impossible for Landlord to, among other things, mitigate its damages by finding a new 

tenant. 

8. Landlord immediately sought to resolve the matter upon receipt of the Motion to 

Reject by having its counsel reach out the Debtors’ counsel alerting them of this issue and 

requesting return of the keys and the alarm code.  A copy of their email exchange is attached hereto 

as Exhibit B. Among things, counsel to the Landlord pointed out that as of June 21, 2024, the 

“Debtor [had failed to] turn over the alarm code and keys to 3Gen … so that [Landlord] … may 

proceed with re-letting the Premises.” Debtors’ counsel advised “[w]e are working with our client 

on responding to your request.” But Debtors’ counsel never closed the email loop informing that 

the keys and alarm code had been turned over  to Landlord.  To the contrary, Landlord advises that 

the Debtors still have not turned over the keys and the alarm code, thereby preventing Landlord 

from inspecting and assessing the Premises  Landlord has also reiterated this request to the Debtor-

tenant but has yet to receive a response. This Motion ensued. 

9. There are a number of reasons nunc pro tunc relief should not be afforded with 

respect to this Lease. First, “[t]he general rule in this Circuit is that the effective date of a rejection 

is the date of the entry of the bankruptcy court’s order approving lease rejection.”  In re DBSI, 

Inc., 409 B.R. 720, 733 (Bankr. D. Del. 2009) (recognizing that “[i]t is well-settled that a lease 

rejection becomes effective when the bankruptcy court enters an order authorizing that rejection.  

The majority of courts, including the Bankruptcy Court for the District of Delaware, hold that court 

approval is a ‘condition precedent’ to an effective lease rejection.”); see also In re Appliance Store, 

Inc., 148 B.R. 234, 239 (Bankr. W.D. Pa. 1992) (recognizing that “[t]he plain, unequivocal 
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language of the provision [§ 365(a) of the Bankruptcy Code] indicates that court approval is a 

precondition to a debtor’s rejection of a lease.”).  This rule provides certainty for the parties, and 

nothing here warrants deviation from this majority view. 

10. Second, while a court may permit retroactive rejection of an unexpired lease, the 

equities of the Landlord-Debtor tenant’s case do not favor rewarding the Debtors when they were 

promptly notified about an important aspect of lease rejection, and failed to act.  To date, the 

Debtors have not fully surrendered possession and control of the Premises to Landlord.  See In re 

Fleming Companies, Inc., 304 B.R. 85, 96 (Bankr. D. Del. 2003) (acknowledging that “[r]ejection 

has been allowed nunc pro tunc to the date the [m]otion is filed or the premises is surrendered, 

whichever is later, only in certain circumstances.”); see also Epic Energy Res., Inc. v. Terrace 

Point P’ship, LLC, No. 12-CV-01046-RBJ, 2013 WL 427060, at *4 (D. Colo. Feb. 4, 2013) 

(cautioning that “[t]he court should exercise its discretion to make the date [of rejection] retroactive 

only in exceptional circumstances.”).   

11. Courts look to the equities of the case and will allow retroactive rejection of an 

unexpired lease to the date where the debtor has vacated the premises and turned over the key so 

as to allow the landlord the opportunity to re-let the premises.  See, e.g., In re Chi-Chi’s, Inc., 305 

B.R. 396, 399 (Bankr. D. Del. 2004) (holding that the effective date of rejection of the lease is the 

date the debtors surrendered the premises to the landlords and not the petition date on which the 

debtors had not surrendered the premises); see also T & N Ltd. v. Comput. Sales Int’l, Inc. (In re 

Fed.-Mogul Glob., Inc.), 222 F. App’x 196, 201-02 (3d Cir. 2007); In re Amicus Wind Down Corp., 

2012 WL 604143 at *2 (Bankr. D. Del. Feb. 24, 2012); In re TW, Inc., 2004 WL 115521 at *6 (D. 

Del. Jan. 14, 2004). 
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12. Here, the Debtor Tenant seeks to reject the Lease effective as of June 18, 2024; 

however, as of the date hereof, the Debtor Tenant has not turned over the keys and the alarm codes; 

i.e., possession of the Premises.  The equities of the case do not support retroactive rejection of the 

Lease when the Landlord still cannot gain access to the Premises. 

Joinder 

13. The Landlord hereby joins any other objections filed by the Debtors’ landlords to 

the extent such objections are not inconsistent with objection and the relief sought herein. 

Reservation of Rights 

14. The Landlord expressly reserves the right to supplement and/or amend the Limited 

Objection, and to raise any additional objections with respect to the Motion to Reject. Landlord 

reserves the right to seek allowance of an expense of administration for stub rent and assert a 

§365(d)(3) claim for July rent, plus all other charges permitted by the Lease.  Pursuant to Local 

Bankr. Rule 7012-1, the Landlord does not consent to the entry of final orders or judgments by the 

Court if it is determined that the Court, absent consent of the parties, cannot enter final orders or 

judgments consistent with Article III of the United States Constitution.   

WHEREFORE, the Landlord respectfully requests that this Court (i) sustain the limited 

objection set forth herein and grant the Motion to Reject conditioned upon the Debtors turning 

over the keys and alarm code and (ii) grant the Landlord such other and further relief, both at law 

and in equity, which is just and proper. 

 

Dated:  July 10, 2024 THE ROSNER LAW GROUP LLC 
            Wilmington, Delaware   
 /s/ Scott J. Leonhardt  
 Scott J. Leonhardt (DE 4885) 

824 N. Market Street 
Suite 810 
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Wilmington, Delaware  19801 
Telephone: 302-319-6301 
Email:  leonhardt@teamrosner.com           

 
                  - and - 
 
 GIBBS GIDEN LOCHER TURNER SENET 

& WITTBRODT LLP   
 Georgia Johnson, Esq.  
 12100 Wilshire Boulevard, Suite 300  
 Los Angeles, CA 90025  
 Telephone: (310) 734-3388  
 Email: gjohnson@gibbsgiden.com 
 

Counsel for the Landlord 
 
 

Case 24-11390-TMH    Doc 185    Filed 07/10/24    Page 6 of 6



Exhibit A 

Case 24-11390-TMH    Doc 185-1    Filed 07/10/24    Page 1 of 37



________ ________
________ Page 1 of 16 ________
INITIALS Last Edited: 12/11/2020 5:38 PM INITIALS
© 2017 AIR CRE. All Rights Reserved. STN-27.10, Revised 11-01-2017

1. Basic Provisions ("Basic Provisions").
1.1 This Lease ("Lease"), dated for reference purposes only December 11, 2020 , is made by and between 3Gen Teale

LLC, a California limited liability company and Pearlman Geller Family
Foundation (collectively, "Lessor") and Fisker Inc., a Delaware corporation ("Lessee"), (c the " ,"
or individually a "Party").

1.2 Premises: That certain real property, including all improvements therein or to be provided by Lessor under the terms of this Lease, commonly known as
(street address, city, state, zip): 11837-11845 Teale Street, Los Angeles, CA 90230 ("Premises"). The Premises are
located in the County of Los Angeles , and are generally described as (describe the nature of the property and , if applicable, the "Project," if

the property is located within a Project): an approximately 9,400 sq. ft. building on an approximately
15,000 sq. ft. parcel of land . (See also Paragraph 2)

1.3 Term: five (5) years and five (5) months ("Original Term") commencing December 15, 2020
("Commencement Date") and ending April 30, 2026 (" Date"). (See also Paragraph 3)

1.4 Early Possession: If the Premises are available Lesseemay have non-exclusive possession of the Premises commencing upon the
Parties' mutual execution of this Lease, provided that Lessee has delivered to
Lessor: (i) the insurance certificates required under Paragraph 8; (ii) the
service contracts required under Paragraph 7.1(b); and (iii) all sums due under
Paragraph 1.6 ("Early Possession Date"). (See also Paragraphs 3.2 and 3.3)

1.5 Base Rent: $17,860 per month ("Base Rent"), payable on the first (1st) day of each month commencing December
15, 2020 . (See also Paragraph 4) . See Addendum Paragraph 71.

If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph 51 .
1.6 Base Rent and OtherMonies Paid Upon

insurance) . For the avoidance of doubt estimated monthly operating expenses for a full month are $5,170.

1.7 Agreed Use: general office use, vehicle design and storage. It its the sole
responsibility of Lessee to obtain its business license to to verify the the
zoning allows for its desired use . (See also Paragraph 6)

1.8 Insuring Party. Lessor is the "Insuring Party" unless otherwise stated herein. (See also Paragraph 8)
1.9 Real Estate Brokers. (See also Paragraph 15 and 25)

LA Commercial, Inc. (Albert Pacleb) represents Lessor exclusively ("Lessor's Broker");

The Klabin Company (David Grote and Frank Schulz) represents Lessee exclusively ("Lessee's

Broker").; or
represents both Lessor and Lessee ("Dual Agency").

separate agreement (or if there is no such agreement, the sum of or % of the total Base Rent) for the brokerage services
rendered by the Brokers.

1.10 Intentionally Omitted. Guarantor. The of the Lessee under this Lease are to be guaranteed by ("Guarantor"). (See also
Paragraph 37)

1.11 hereto are the following, all of which a part of this Lease:

an Addendum of Paragraphs 53 through 72 ;

a plot plan the Premises;

a current set of the Rules and

a Work

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

(a) Base Rent: $4,609 for the period from December 15, 2020 - December 31, 2020 .
(b) Security Deposit: $50,000 ("Security Deposit"). (See also Paragraph 5)

(c) Intentionally Omitted. Fees: for the period .

(d) Other: $2,669 for estimated monthly operating expenses (taxes and

(e) Total Due Upon of this Lease: $__57,278______________ .

(a) : The following real estate brokers (the "Brokers") and brokerage s exist in this (check applicable boxes):

(b) Payment to Brokers: Upon and delivery of this Lease by both Lessor shall pay to the Brokers the brokerage fee agreed to in a
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other (specify): Exhibit "A" - Premises; Exhibit "B" - Specifications for Surrender
of Premises .

2. Premises.
2.1 . Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and upon all of the terms,

covenants and set forth in this Lease. While the approximate square footage of the Premises may have been used in the of the Premises for
purposes of comparison, the Base Rent stated herein is NOT to square footage and is not subject to adjustment should the actual size be determined to be

NOTE: Lessee is advised to verify the actual size prior to this Lease.
2.2 . Lessor shall deliver the Premises to Lessee broom clean and free of debris on the Commencement Date or the Early Possession Date, whichever

occurs ("Start Date"), in "as is" and "with all faults". To Lessor's knowledge, and, so long as the required service contracts described in Paragraph 7.1(b)
below are obtained by Lessee and in within thirty days following the Start Date, warrants that the electrical, plumbing, sprinkler,

and air systems ("HVAC"), loading doors, sump pumps, if any, and all other such elements in the Premises, other than those constructed by
Lessee, shall be in good on said date, that the structural elements of the roof, bearing walls and of any buildings on the Premises (the
"Building") are believed to be shall be free of material defects, and that the Premises do not contain hazardous levels of any mold or fungi as toxic under
applicable state or federal law. See Addendum, Paragraphs 53 and 54. If a non-compliance with saidwarranty exists as of the Start Date, or if one of such systems
or elements should or fail within the appropriate warranty period, Lessor shall, as Lessor's sole with respect to such except as otherwise
provided in this Lease, promptly receipt of from Lessee forth with spe the nature and extent of such non-compliance, or
failure, same at Lessor's expense. The warranty periods shall be as follows: (i) 6 months as to the HVAC systems, and (ii) 30 days as to the remaining systems
and other elements of the Building. If Lessee does not give Lessor the required within the appropriate warranty period, of any such non-compliance,

or failure shall be the of Lessee at Lessee's sole cost and expense. Lessor also warrants, that unless otherwise in Lessor is
unaware of (i) any recorded of Default the Premise; (ii) any delinquent amounts due under any loan secured by the Premises; and (iii) any bankruptcy
proceeding the Premises.

2.3 Compliance. Lessor makes no representation orwarranty that the Premises or warrants that to the best of its knowledge the improvements on the
Premises comply with the building codes, applicable laws, covenants or of record, re and ordinances ("Applicable Requirements") that were in

at the that each improvement, or thereof, was constructed. Said warranty does not apply to the use to which Lessee will put the Premises,
which may be required by the Americans with Act or any similar laws as a result of Lessee's use (see Paragraph 49), or to any or

(as in Paragraph 7.3(a)) made or to be made by Lessee. NOTE: Lessee is responsible for determining whether or not the Applicable
Requirements, and especially the zoning, are appropriate for Lessee's intended use, and acknowledges that past uses of the Premises may no longer be allowed. If
the Premises do not comply with said warranty, Lessor shall, except as otherwise provided, promptly receipt of from Lessee forth with

the nature and extent of such non-compliance, the same at Lessor's expense. If Lessee does not give Lessor of a non-compliance with
this warranty within 6 months following the Start Date, of that non-compliance shall be the of Lessee at Lessee's sole cost and expense. If the
Applicable Requirements are changed so as to require during the term of this Lease the con of an to or an of the Premises
and/or Building, the of any Hazardous Substance, or the reinforcement or other physical of the Unit, Premises and/or Building ("Capital
Expenditure"), Lessor and Lessee shall allocate the cost of such work as follows:

(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the and unique use of the Premises by Lessee as
compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however, that if such Capital Expenditure is required during
the last year 2 years of this Lease and the cost thereof exceeds 6 months' Base Rent, Lessee may instead terminate this Lease unless Lessor Lessee, in
within 10 days receipt of Lessee's that Lessor has elected to pay the rence between the actual cost thereof and an amount equal to 6
months' Base Rent. If Lessee elects Lessee shall immediately cease the use of the Premises which requires such Capital Expenditure and deliver to Lessor

specifying a date at least 90 days Such date shall, however, in no event be earlier than the last day that Lessee
could legally the Premises without commencing such Capital Expenditure.

(b) If such Capital Expenditure is not the result of the and unique use of the Premises by Lessee (such as, governmentally mandated seismic
then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each month during the remainder of the term of this Lease

or any extension thereof, on the date that on which the Base Rent is due, an amount equal to 1/144th of the of such costs reasonably to the
Premises. Lessee shall pay Interest on the balance but may prepay its at any If, however, such Capital Expenditure is required during the last 2 years
of this Lease or if Lessor reasonably determines that it is not economically feasible to pay its share thereof, Lessor shall have the to terminate this Lease upon
90 days prior to Lessee unless Lessee Lessor, in within 10 days a receipt of Lessor's that Lessee will pay for such
Capital Expenditure. If Lessor does not elect to terminate, and fails to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct
same, with Interest, from Rent Lessor's share of such costs have been fully paid. If Lessee is unable to Lessor's share, or if the balance of the Rent due
and payable for the remainder of this Lease is not to fully reimburse Lessee on an basis, Lessee shall have the right to terminate this Lease upon 30
days to Lessor.

(c) Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to non-voluntary, unexpected, and new
Applicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed change in use, change in intensity of use, or

to the Premises then, and in that event, Lessee shall either: (i) immediately cease such changed use or intensity of use and/or take such other steps as
may be necessary to eliminate the requirement for such Capital Expenditure, or (ii) complete such Capital Expenditure at its own expense. Lessee shall not, however,
have any right to terminate this Lease.

2.4 Acknowledgements. Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the Premises, (b) it has been advised by
Lessor and/or Brokers to itself with respect to the size and of the Premises (including but not limited to the electrical, HVAC and sprinkler
systems, security, environmental aspects, and compliance with Applicable Requirements and the Americans with Act), and their suitability for Lessee's
intended use, (c) Lessee has made such as it deems necessary with reference to such and assumes all responsibility therefor as the same relate
to its occupancy of the Premises, (d) it is not relying on any as to the size of the Premises made by Brokers or Lessor, (e) the square footage of the
Premises was not material to Lessee's decision to lease the Premises and pay the Rent stated herein, and (f) neither Lessor, Lessor's agents, nor Brokers have made
any oral or or with respect to said other than as set forth in this Lease. In Lessor acknowledges that: (i) Brokers
have made no promises or concerning Lessee's ability to honor the Lease or suitability to occupy the Premises, and (ii) it is Lessor's sole
responsibility to the capability and/or suitability of all proposed tenants.

2.5 Lessee as Prior Owner/Occupant. The made by Lessor in Paragraph 2 shall be of no force or if immediately prior to the Start Date Lessee
was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary work.
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3. Term.
3.1 Term. The Commencement Date, Date and Original Term of this Lease are as in Paragraph 1.3.
3.2 Early Possession. Any provision herein Lessee Early Possession of the Premises is subject to and upon the Premises being available

for such possession prior to the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right to occupy the Premises. If Lessee totally or
occupies the Premises prior to the Commencement Date, the to pay Base Rent shall be abated for the period of such Early Possession. All other

terms of this Lease (including but not limited to the to pay Real Property Taxes and insurance premiums and to maintain the Premises) shall be in
during such period. Any such Early Possession shall not the Date.

3.3 Delay In Possession. Lessor agrees to use its best commercially reasonable to deliver possession of the Premises to Lessee by the Commencement
Date. If, despite said Lessor is unable to deliver possession by such date, Lessor shall not be subject to any liability therefor, nor shall such failure the
validity of this Lease or change the Date. Lessee shall not, however, be obligated to pay Rent or perform its other Lessor delivers
possession of the Premises and any period of rent abatement that Lesseewould otherwise have enjoyed shall run from the date of delivery of possession and

for a period equal to what Lesseewould otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts or omissions of
Lessee. If possession is not delivered within 60 days the Commencement Date, as the samemay be extended under the terms of any Work executed by

Lessee may, at its by in within 10 days the end of such 60 day period, cancel this Lease, in which event the shall be
discharged from all hereunder. If such is not received by Lessor within said 10 day period, Lessee's right to cancel shall terminate. If
possession of the Premises is not delivered within 120 days the Commencement Date, this Lease shall terminate unless other agreements are reached between
Lessor and Lessee, in

3.4 Lessee Compliance. Lessor shall not be required to tender possession of the Premises to Lessee Lessee complies with its to provide
evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its under this Lease from and the
Start Date, including the payment of Rent, notwithstanding Lessor's to withhold possession pending receipt of such evidence of insurance. Further, if Lessee
is required to perform any other prior to or concurrent with the Start Date, the Start Date shall occur but Lessor may elect to withhold possession such

are

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

in this Lease), on or before the day on which it is due. All monetary amounts shall be rounded to the nearest whole dollar. In the event that any
invoice prepared by Lessor is inaccurate such inaccuracy shall not a waiver and Lessee shall be obligated to pay the amount set forth in this Lease. Rent for
any period during the term hereof which is for less than one full calendar month shall be prorated based upon the actual number of days of said month. Payment of
Rent shall be made to Lessor at its address stated herein or to such other persons or place as Lessor may from to designate in Acceptance of a
payment which is less than the amount then due shall not be a waiver of Lessor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check
so In the event that any check, or other instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor
the sum of $5525 in to any Late Charge and Lessor, at its may require all future Rent be paid by cashier's check. Payments will be applied to
accrued late charges and fees, second to accrued interest, then to Base Rent, Insurance and Real Property Taxes, and any remaining amount to any other
outstanding charges or costs. See Addendum, Paragraphs 55 and 56.

4.3 Fees. In to the Base Rent, Lessee shall pay to Lessor each month an amount equal to any owner's or condominium fees
levied or assessed against the Premises. Said monies shall be paid at the same and in the samemanner as the Base Rent.

5. Security Deposit. Lessee shall deposit with Lessor upon hereof the Security Deposit as security for Lessee's faithful performance of its
under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or any of said Security Deposit for the
payment of any amount already due Lessor, for Rents whichwill be due in the future, and/ or to reimburse or compensate Lessor for any liability, expense, loss or
damage which Lessor may or incur by reason thereof. If Lessor uses or applies all or any por of the Security Deposit, Lessee shall within 10 days

request therefor deposit monies with Lessor to restore said Security Deposit to the full amount required by this Lease. If the Base Rent increases
during the term of this Lease, Lessee shall, upon request from Lessor, deposit monies with Lessor so that the total amount of the Security Deposit
shall at all bear the same to the increased Base Rent as the Security Deposit bore to the Base Rent. Should the Agreed Use be amended
to accommodate a material change in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit
to the extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may as a result thereof. If a change in
control of Lessee occurs during this Lease and following such change the of Lessee is, in Lessor's reasonable judgment, reduced, Lessee
shall deposit such monies with Lessor as shall be to cause the Security Deposit to be at a commercially reasonable level based on such change in

Lessor shall not be required to keep the Security Deposit separate from its general accounts. Within 90 days the or
of this Lease, Lessor shall return that of the Security Deposit not used or applied by Lessor. Lessor shall upon request provide Lessee with an

showing how that of the Security Deposit that was not returned was applied. No part of the Security Deposit shall be considered to be held in
trust, to bear interest or to be prepayment for anymonies to be paid by Lessee under this Lease. THE SECURITY DEPOSIT SHALL NOT BE USED BY LESSEE IN LIEU OF

PAYMENT OF THE LAST MONTH'S RENT. See Addendum, Paragraph 57.
6. Use.

6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparable thereto, and for no other
purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damage, waste or a nuisance, or that disturbs occupants of or
causes damage to neighboring premises or Other than guide, signal and seeing eye dogs, Lessee shall not keep or allow in the Premises any pets, animals,
birds, or Lessor shall not unreasonably withhold or delay its consent to any en request for a of the Agreed Use, so long as the samewill
not impair the structural integrity of the improvements on the premises or the mechanical or electrical systems therein, and/or is not more burdensome
to the Premises. If Lessor elects to withhold consent, Lessor shall within 7 days such request give of same, which shall include an

of Lessor's to the change in the Agreed Use.

6.2 Hazardous Substances.
(a) Reportable Uses Require Consent. The term "Hazardous Substance" as used in this Lease shall mean any product, substance, or waste whose

presence, use, manufacture, disposal, or release, either by itself or in combi with other materials expected to be on the Premises, is either: (i)
injurious to the public health, safety or welfare, the environment or the Premises, (ii) regulated or monitored by any governmental authority, or (iii) a basis

for liability of Lessor to any governmental agency or third party under any applicable statute or common law theory. Hazardous Substances shall include, but
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not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any products, by-products or thereof. Lessee shall not engage in any in or
on the Premises which a Reportable Use of Hazardous Substances without the express prior consent of Lessor and compliance (at Lessee's
expense) with all Applicable Requirements. "Reportable Use" shall mean (i) the or use of any above or below ground storage tank, (ii) the
possession, storage, use, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, or
business plan is required to be with, any governmental authority, and/or (iii) the presence at the Premises of a Hazardous Substance with respect to which any
Applicable Requirements requires that a be given to persons entering or occupying the Premises or neighboring Notwithstanding the foregoing,
Lessee may use any ordinary and customary materials reasonably required to be used in the normal course of the Agreed Use, ordinary supplies (copier toner,
liquid paper, glue, etc.) and common household cleaning materials, so long as such use is in compliance with all Applicable Requirements, is not a Reportable Use, and
does not expose the Premises or neighboring property to anymeaningful risk of or damage or expose Lessor to any liability therefor. In
Lessor may its consent to any Reportable Use upon receiving such assurances as Lessor reasonably deems necessary to protect itself, the public,
the Premises and/or the environment against damage, injury and/or liability, including, but not limited to, the (and removal on or before
Lease or of (such as concrete encasements) and/or increasing the Security Deposit.

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

(c) Lessee . Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or about the Premises
(including through the plumbing or sanitary sewer system) and shall promptly, at Lessee's expense, comply with all Applicable Requirements and take all
and/or remedial reasonably recommended, whether or not formally ordered or required, for the cleanup of any of, and for the maintenance,
security and/or monitoring of the Premises or neighboring that was caused or materially contributed to by Lessee, or pertaining to or involving any
Hazardous Substance brought onto the Premises during the term of this Lease, by or for Lessee, or any third party.

(d) Lessee . Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor, if any, harmless from and
against any and all loss of rents and/or damages, judgments, claims, expenses, pen and and consultants' fees arising out of or involving any
Hazardous Substance brought onto the Premises by or for Lessee, or any third party (provided, however, that Lessee shall have no liability under this Lease with
respect to underground of any Hazardous Substance under the Premises from adjacent es not caused or contributed to by Lessee). Lessee's

shall include, but not be limited to, the of any or injury to person, property or the environment created or by Lessee, and
the cost of removal, and/or abatement, and shall survive the or of this Lease. No

or release agreement entered into by Lessor and Lessee shall release Lessee from its ob under this Lease with respect to Hazardous
Substances, unless so agreed by Lessor in at the of such agreement.

(e) Lessor . Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shall indemnify, defend, reimburse and
hold Lessee, its employees and lenders, harmless from and against any and all environmental damages, including the cost of which result from
Hazardous Substances which existed on the Premises prior to Lessee's occupancy or which are caused by the gross negligence or willful misconduct of Lessor, its
agents or employees. Lessor's as and when required by the Applicable Requirements, shall include, but not be limited to, the cost of
removal, and/or abatement, and shall survive the or on of this Lease.

(f) and . Lessor shall retain the responsibility and pay for any or measures required by
governmental having with respect to the existence of Hazardous Substances on the Premises prior to Lessee's occupancy, unless such
measure is required as a result of Lessee's use (including as in paragraph 7.3(a) below) of the Premises, in which event Lessee shall be
responsible for such payment. Lessee shall cooperate fully in any such at the request of Lessor, including allowing Lessor and Lessor's agents to have
reasonable access to the Premises at reasonable in order to carry out Lessor's and remedial

(g) Lessor . If a Hazardous Substance (see Paragraph 9.1(e)) occurs during the term of this Lease, unless Lessee is legally
responsible therefor (in which case Lessee shall make the and thereof required by the Applicable Requirements and this Lease shall
in full force and but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13), Lessor may, at Lessor's either (i) and remediate such
Hazardous Substance if required, as soon as reasonably possible at Lessor's expense, in which event this Lease shall in full force and or (ii) if
the cost to remediate such exceeds 12 the then monthly Base Rent or $100,000, whichever is greater, give to Lessee, within
30 days receipt by Lessor of knowledge of the occurrence of such Hazardous Substance , of Lessor's desire to terminate this Lease as of the date 60
days following the date of such In the event Lessor elects to give a Lessee may, within 10 days give to Lessor of
Lessee's commitment to pay the amount by which the cost of the of such Hazardous Substance exceeds an amount equal to 12 the then
monthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or assurance thereof within 30 days following such
commitment. In such event, this Lease shall in full force and and Lessor shall proceed to make such as soon as reasonably possible
the required funds are available. If Lessee does not give such and provide the required funds or assurance thereof within the provided, this Lease shall
terminate as of the date in Lessor's of

6.3 Lessee's Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's sole expense, fully, diligently and
in a manner, materially comply with all Applicable Requirements, the requirements of any applicable insurance underwriter or bureau, and the

of Lessor's engineers and/or consultants which relate in anymanner to the Premises, without regard to whether said Applicable Requirements are
now in or become the Start Date. Lessee shall, within 10 days receipt of Lessor's request, provide Lessor with copies of all permits
and other documents, and other evidencing Lessee's compliance with any Applicable Requirements by Lessor, and shall immediately upon
receipt, Lessor in (with copies of any documents involved) of any threatened or actual claim, warning, complaint or report pertaining to
or involving the failure of Lessee or the Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately give to Lessor of: (i)
any water damage to the Premises and any suspected seepage, pooling, dampness or other conducive to the ofmold; or (ii) any or
other odors that might indicate the presence of mold in the Premises. In Lessee shall provide copies of all relevant material safety data sheets (MSDS) to
Lessor within 10 days of the receipt of a request therefor. In Lessee shall provide Lessor with copies of its business license, of occupancy
and/or any similar document within 10 days of the receipt of a request therefor.

6.4 Compliance. Lessor and Lessor's "Lender" (as in Paragraph 30) and consultants authorized by Lessor shall have the right to enter into
Premises at any in the case of an emergency, and otherwise at reasonable reasonable for the purpose of and/or the

of the Premises and/or for verifying compliance by Lesseewith this Lease. The cost of any such shall be paid by Lessor, unless a of
Applicable Requirements, or a Hazardous Substance (see paragraph 9.1) is found to exist or be imminent, or the is requested or ordered by a
governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such so long as such is reasonably related to
the or In Lessee shall provide copies of all relevant material safety data sheets (MSDS) to Lessor within 10 days of the receipt of a

request therefor. Lessee acknowledges that any failure on its part to allow such s or will expose Lessor to risks and cause Lessor
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to incur costs not contemplated by this Lease, the extent of which will be extremely to ascertain. Accordingly, should the Lessee fail to allow such
and/or in a fashion the Base Rent shall be increased, without any requirement for to Lessee, by an amount equal to 10% of the
then Base Rent or $100, whichever is greater for the remainder to the Lease. The agree that such increase in Base Rent represents fair and reasonable

for the risk/costs that Lessor will incur by reason of Lessee's failure to allow such and/or Such increase in Base Rent shall
in no event a waiver of Lessee's Default or Breach with respect to such failure nor prevent the exercise of any of the other rights and remedies granted
hereunder.

7. Maintenance; Repairs; Trade Fixtures and
7.1 Lessee's .

(a) In General. Subject to the provisions of Paragraph 2.2 2.3 (Compliance), 6.3 (Lessee's Compliance with Applicable Requirements), 7.2
(Lessor's 9 (Damage or and 14 Lessee shall, at Lessee's sole expense, keep the Premises, (intended for
Lessee's exclusive use, no where located), and in good order, and repair (whether or not the of the Premises requiring repairs, or
the means of repairing the same, are reasonably or readily accessible to Lessee, and whether or not the need for such repairs occurs as a result of Lessee's use, any
prior use, the elements or the age of such of the Premises), including, but not limited to, all equipment or such as plumbing, HVAC equipment,
electrical, boilers, pressure vessels, system, walls (interior and exterior), ceilings, roofs, roof drainage systems,

windows, doors, plate glass, skylights, landscaping, driveways, parking lots, fences, retaining walls, signs, sidewalks and parkways located in, on, or adjacent to
the Premises. Lessee, in keeping the Premises in good order, and repair, shall exercise and perform good maintenance including the
procurement and maintenance of the service contracts required by Paragraph 7.1(b) below. Lessee's shall include replacements or renewals
when necessary to keep the Premises and all improvements thereon or a part thereof in good order, c and state of repair. Lessee shall, during the term of this
Lease, keep the exterior appearance of the Building in a -class (including, e.g. removal) consistent with the exterior appearance of other similar

of comparable age and size in the vicinity, including, when necessary, the exterior re of the Building.
(b) Service Contracts. Lessee shall, at Lessee's sole expense, procure and maintain contracts, with copies to Lessor, in customary form and substance for,

and with contractors specializing and experienced in the maintenance of the following equipment and improvements, if any, if and when installed on the Premises: (i)
HVAC equipment, (ii) boiler, and pressure vessels, (iii) systems, including alarm and/or smoke (iv) landscaping and systems,
(v) roof covering and drains, and (vi) However, Lessor reserves the right, upon no to Lessee, to procure and maintain any or all of such service contracts,
and Lessee shall reimburse Lessor, upon demand, for the cost thereof.

(c) Failure to Perform. If Lessee fails to perform Lessee's under this Paragraph 7.1, Lessor may enter upon the Premises 10 days' prior
to Lessee (except in the case of an emergency, in which case no shall be required), perform such on Lessee's behalf, and put the

Premises in good order, and repair, and Lessee shall promptly pay to Lessor a sum equal to 115% of the cost thereof.
(d) Replacement. Subject to Lessee's of Lessor as set forth in Paragraph 8.7 below, and without relieving Lessee of liability from

Lessee's failure to exercise and perform good maintenance if an item described in Paragraph 7.1(b) cannot be repaired other than at a cost which is in excess
of 50% of the cost of replacing such item, then such item shall be replaced by Lessor, and the cost thereof shall be prorated between the and Lessee shall only
be obligated to pay, each month during the remainder of the term of this Lease, on the date on which Base Rent is due, an amount equal to the product of
the cost of such replacement by a the numerator of which is one, and the denominator of which is 144 (ie. 1/144th of the cost per month). Lessee shall pay
Interest on the balance but may prepay its at any

7.2 Lessor's . Subject to the provisions of Paragraphs 2.2 2.3 (Compliance), 9 (Damage or and 14 it is
intended by the hereto that Lessor have no in any manner whatsoever, to repair and maintain the Premises, or the equipment therein, all of which

are intended to be that of the Lessee. It is the of the that the terms of this Lease govern the of the as to
maintenance and repair of the Premises.

7.3 Trade Fixtures; .
(a) . The term " " refers to all and window coverings, air and/or vacuum lines, power panels, electrical

security and systems, cabling, HVAC equipment, plumbing, and fencing in or on the Premises. The term "Trade
Fixtures" shall mean Lessee's machinery and equipment that can be removed without doing material damage to the Premises. The term shall mean any

of the improvements, other than or Trade Fixtures, whether by a or "Lessee Owned and/or
" are as and/or made by Lessee that are not yet owned by Lessor pursuant to Paragraph 7.4(a).

(b) Consent. Lessee shall notmake any or to the Premises without Lessor's prior consent. Lessee may, however,
make non-structural or to the interior of the Premises (excluding the roof) without such consent but upon to Lessor, as long as
they are not visible from the outside, do not involve puncturing, or removing the roof or any walls, will not the electrical, plumbing, HVAC,
and/or life safety systems, do not trigger the requirement for and/or improvements to the Premises from Applicable Requirements,
such as compliance with Title 24, and the cost thereof during this Lease as extended does not exceed a sum equal to 3 month's Base Rent in the aggregate
or a sum equal to one month's Base Rent in any one year. Notwithstanding the foregoing, Lessee shall not make or permit any roof and/or install
anything on the roof without the prior approval of Lessor. Lessor may, as a to such approval, require Lessee to a contractor
chosen and/or approved by Lessor. Any or that Lessee shall desire to make and which require the consent of the Lessor shall be
presented to Lessor in form with detailed plans. Consent shall be deemed upon Lessee's: (i) acquiring all applicable governmental permits, (ii)
furnishing Lessor with copies of both the permits and the plans and prior to commencement of the work, and (iii) compliance with all of said
permits and other Applicable Requirements in a prompt and manner. Any or lity shall be performed in a workmanlike manner
with good and materials. Lessee shall promptly upon furnish Lessor with as-built plans and For work which costs an amount in
excess of one month's Base Rent, Lessor may its consent upon Lessee providing a lien and bond in an amount equal to 150% of the
cost of such or and/or upon Lessee's an Security Deposit with Lessor.

(c) Liens; Bonds. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to or for Lessee at or for use on
the Premises, which claims are or may be secured by any mechanic's or materialmen's lien against the Premises or any interest therein. Lessee shall give Lessor not
less than 10 days prior to the commencement of any work in, on or about the Premises, and Lessor shall have the right to post of non-responsibility. If
Lessee shall contest the validity of any such lien, claim or demand, then Lessee shall, at its sole expense defend and protect itself, Lessor and the Premises against the
same and shall pay and any such adverse judgment that may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish
a surety bond in an amount equal to 150% of the amount of such contested lien, claim or demand, indemnifying Lessor against liability for the same. If Lessor elects
to in any such Lessee shall pay Lessor's fees and costs.

7.4 Ownership; Removal; Surrender; and .
(a) Ownership. Subject to Lessor's right to require removal or elect ownership as provided, all and made by

Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any elect in to be the owner of all or any part of
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the Lessee Owned and Unless otherwise instructed per paragraph 7.4(b) hereof, all Lessee Owned and
shall, at the or of this Lease, become the property of Lessor and be surrendered by Lessee with the Premises.

(b) Removal. By delivery to Lessee of from Lessor not earlier than 90 and not later than 30 days prior to the end of the term of this Lease,
Lessor may require that any or all Lessee Owned or be removed by the or of this Lease. Lessor may require the
removal at any of all or any part of any Lessee Owned or made without the required consent. See Addendum Paragraph 70.g.

(c) Surrender; . Lessee shall surrender the Premises by the Date or any earlier date, with all of the improvements,
parts and surfaces thereof broom clean and free of debris, and in good order, and state of repair, ordinary wear and tear excepted. "Ordinary
wear and tear" shall not include any damage or that would have been prevented by good maintenance Notwithstanding the foregoing, if the
Lessee occupies the Premises for 12 months or less, then Lessee shall surrender the Premises in the same as delivered to Lessee on the Start Date with NO
allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the , maintenance or removal of Trade Fixtures, Lessee owned

and/or furnishings, and equipment as well as the removal of any storage tank installed by or for Lessee. Lessee shall also remove from
the Premises any and all Hazardous Substances brought onto the Premises by or for Lessee, or any third party (except Hazardous Substances whichwere deposited via
underground from areas outside of the Premises) to the level in Applicable Requirements. Trade Fixtures shall remain the property of Lessee and
shall be removed by Lessee. Any personal property of Lessee not removed on or before the Date or any earlier date shall be deemed to have
been abandoned by Lessee and may be disposed of or retained by Lessor as Lessormay desire. The failure by Lessee to vacate the Premises pursuant to this
Paragraph 7.4(c) without the express consent of Lessor shall a holdover under the provisions of Paragraph 26 below.

8. Insurance; Indemnity.
8.1 Payment For Insurance. Lessee shall pay for all insurance required under Paragraph 8 except to the extent of the cost to liability insurance

carried by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per occurrence. Premiums for policy periods commencing prior to or extending beyond the Lease
term shall be prorated to correspond to the Lease term. Payment shall be made by Lessee to Lessor within 10 days following receipt of an invoice.

8.2 Liability Insurance.
(a) Carried by Lessee. Lessee shall obtain and keep in force a Commercial General Liability policy of insurance Lessee and Lessor as an
insured against claims for bodily injury, personal injury and property damage based upon or arising out of the ownership, use, occupancy or maintenance of

the Premises and all areas appurtenant thereto. Such insurance shall be on an occurrence basis providing single limit coverage in an amount not less than
$1$2,000,000 per occurrence with an annual aggregate of not less than $2$4,000,000. Lessee shall add Lessor as an insured bymeans of an endorsement
at least as broad as the Insurance Service Insured-Managers or Lessors of Premises" Endorsement. The policy shall not contain any
intra-insured exclusions as between insured persons or but shall include coverage for liability assumed under this Lease as an "insured contract" for the
performance of Lessee's indemnity under this Lease. The limits of said insurance shall not, however, limit the liability of Lessee nor relieve Lessee of any

hereunder. Lessee shall provide an endorsement on its liability policy(ies) which provides that its insurance shall be primary to and not contributory with
any similar insurance carried by Lessor, whose insurance shall be considered excess insurance only.

(b) Carried by Lessor. Lessor shall maymaintain liability insurance as described in Paragraph 8.2(a), in to, and not in lieu of, the insurance
required to be maintained by Lessee. Lessee shall not be named as an insured therein.

8.3 Property Insurance - Building, Improvements and Rental Value.
(a) Building and Improvements. The Insuring Party shall obtain and keep in force a policy or policies in the name of Lessor, with loss payable to Lessor,

any ground-lessor, and to any Lender insuring loss or damage to the Premises. The amount of such insurance shall be equal to the full insurable replacement cost of
the Premises, as the same shall exist from to or the amount required by any Lender, but in no eventmore than the commercially reasonable and available
insurable value thereof. Lessee Owned and Trade Fixtures, and Lessee's personal property shall be insured by Lessee not by Lessor. If
the coverage is available and commercially appropriate, such policy or policies shall insure against all risks of direct physical loss or damage (except the perils of
and/or earthquake unless required by a Lender), including coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading,

or replacement of any of the Premises as the result of a covered loss. Said policy or policies shall also contain an agreed
provision in lieu of any coinsurance clause, waiver of and guard causing an increase in the annual property insurance coverage
amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban Consumers for the city nearest to where the Premises
are located. If such insurance coverage has a clause, the amount shall not exceed $5,000 per occurrence, and Lessee shall be liable for such

amount in the event of an Insured Loss.
(b) Rental Value. The Insuring Party Lessee shall obtain and keep in force a policy or policies in the name of Lessor with loss payable to Lessor and any

Lender, insuring the loss of the full Rent for one year with an extended period of indemnity for an 180 days ("Rental Value insurance"). Said insurance shall
contain an agreed provision in lieu of any coinsurance clause, and the amount of coverage shall be adjusted annually to the projected Rent otherwise
payable by Lessee, for the next 12 month period. Lessee shall be liable for any amount in the event of such loss.

(c) Adjacent Premises. If the Premises are part of a larger building, or of a group of buildings owned by Lessor which are adjacent to the Premises, the
Lessee shall pay for any increase in the premiums for the property insurance of such building or buildings if said increase is caused by Lessee's acts, omissions, use or
occupancy of the Premises.

8.4 Lessee's Property; Business Insurance; Worker's Insurance.
(a) Property Damage. Lessee shall obtain andmaintain insurance coverage on all of Lessee's personal property, Trade Fixtures, and Lessee Owned
and Such insurance shall be full replacement cost coverage with a of not to exceed $1,000 per occurrence. The proceeds

from any such insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures and Lessee Owned and
(b) Business . Lessee shall obtain and maintain loss of income and extra expense insurance in amounts as will reimburse Lessee for direct or

indirect loss of earnings to all perils commonly insured against by prudent lessees in the business of Lessee or to of access to the
Premises as a result of such perils.

(c) Worker's Insurance. Lessee shall obtain andmaintain Worker's Insurance in such amount as may be required by
Applicable Requirements. Such policy shall include a 'Waiver of endorsement. Lessee shall provide Lessor with a copy of such endorsement along with
the of insurance or copy of the policy required by paragraph 8.5.

(d) No of Adequate Coverage. Lessor makes no that the limits or forms of coverage of insurance herein are
adequate to cover Lessee's property, business or under this Lease.

8.5 Insurance Policies. Insurance required herein shall be by companies maintaining during the policy term a "General Policyholders of at least A-, VII,
as set forth in the most current issue of "Best's Insurance Guide", or such other as may be required by a Lender. Lessee shall not do or permit to be done
anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to Lessor copies of policies of such insurance or

with copies of the required endorsements evidencing the existence and amounts of the required insurance. No such policy shall be cancelable or subject
to except 30 days prior to Lessor. Lessee shall, at least 10 days prior to the of such policies, furnish Lessor with evidence of
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renewals or "insurance binders" evidencing renewal thereof, or Lessor may increase his liability insurance coverage and charge the cost thereof to Lessee, which
amount shall be payable by Lessee to Lessor upon demand. Such policies shall be for a term of at least one year, or the length of the remaining term of this Lease,
whichever is less. If either Party shall fail to procure andmaintain the insurance required to be carried by it, the other Party may, but shall not be required to, procure
and maintain the same.

8.6 Waiver of . Without any other rights or remedies, Lessee and Lessor each hereby release and relieve the other, and waive their
right to recover damages against the other, for loss of or damage to its property arising out of or incident to the perils required to be insured against herein. The

of such releases and waivers is not limited by the amount of insurance carried or required, or by any applicable hereto. The agree to have
their property damage insurance carriers waive any right to that such companies may have against Lessor or Lessee, as the case may be, so
long as the insurance is not invalidated thereby.

8.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shall indemnify, protect, defend and hold harmless the Premises, Lessor and
its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or damages, liens, judgments,

and consultants' fees, expenses and/or arising out of, involving, or in co with, a Breach of the Lease by Lessee and/or the use and/or
occupancy of the Premises and/or Project by Lessee and/or by Lessee's employees, contractors or invitees. If any or proceeding is brought against Lessor by
reason of any of the foregoing Lessee shall upon defend the same at Lessee's expense by counsel reasonably to Lessor and Lessor shall
cooperate with Lessee in such defense. Lessor need not have paid any such claim in order to be defended or

8.8 of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its agents, neither Lessor nor its
agents shall be liable under any circumstances for: (i) injury or damage to the person or goods, wares, merchandise or other property of Lessee, 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 steam, electricity, gas,
water or rain, indoor air quality, the presence of mold or from the breakage, leakage, on or other defects of pipes, sprinklers, wires, appliances, plumbing,
HVAC or or from any other cause, whether the said injury or damage results from arising upon the Premises or upon other of the
building of which the Premises are a part, 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 in the Project, or (iii) injury to Lessee's business or for any loss of income or therefrom.
Instead, it is intended that Lessee's sole recourse in the event of such damages or injury be to le a claim on the insurance policy(ies) that Lessee is required to
maintain pursuant to the provisions of paragraph 8.

8.9 Failure to Provide Insurance. Lessee acknowledges that any failure on its part to obtain or maintain the insurance required herein will expose Lessor to
risks and cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely to ascertain. Accordingly, for any month
or thereof that Lessee does not maintain the required insurance and/or does not provide Lessor with the required binders or evidencing the
existence of the required insurance, the Base Rent shall be increased, without any requirement for to Lessee, by an amount equal to 10% of the
then Base Rent or $100, whichever is greater. The agree that such increase in Base Rent represents fair and reasonable for the

risk/costs that Lessor will incur by reason of Lessee's failure to maintain the required insurance. Such increase in Base Rent shall in no event a
waiver of Lessee's Default or Breach with respect to the failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted
hereunder, nor relieve Lessee of its to maintain the insurance in this Lease.

9. Damage or
9.1 .

(a) "Premises Damage" shall mean damage or to the improvements on the Premises, other than Lessee Owned and
which can reasonably be repaired in 6 months or less from the date of the damage or Lessor shall Lessee in within 30 days

from the date of the damage or as to whether or not the damage is or Total.
(b) "Premises Total " shall mean damage or to the Premises, other than Lessee Owned and and

Trade Fixtures, which cannot reasonably be repaired in 6 months or less from the date of the damage or Lessor shall Lessee in within 30
days from the date of the damage or as to whether or not the damage is or Total.

(c) "Insured Loss" shall mean damage or to improvements on the Premises, other than Lessee Owned and and
Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a), of any amounts or
coverage limits involved.

(d) "Replacement Cost" shall mean the cost to repair or rebuild the improvements owned by Lessor at the of the occurrence to their
immediately prior thereto, including debris removal and upgrading required by the of Applicable Requirements, and without

for
(e) "Hazardous Substance " shall mean the occurrence or discovery of a involving the presence of, or a by, a

Hazardous Substance, in, on, or under the Premises which requires
9.2 Damage - Insured Loss. If a Premises Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's expense, repair such damage (but

not Lessee's Trade Fixtures or Lessee Owned and as soon as reasonably possible and this Lease shall in full force and
provided, however, that Lessee shall, at Lessor's make the repair of any damage or des the total cost to repair of which is $10,000 or less, and, in such
event, Lessor shall make any applicable insurance proceeds available to Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required
insurance was not in force or the insurance proceeds are not to such repair, the Insuring Party shall promptly contribute the shortage in proceeds
(except as to the which is Lessee's responsibility) as and when required to complete said repairs. In the event, however, such shortage was due to the fact
that, by reason of the unique nature of the improvements, full replacement cost insurance coverage was not commercially reasonable and available, Lessor shall have
no to pay for the shortage in insurance proceeds or to fully restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover
same, or adequate assurance thereof, within 10 days following receipt of of such shortage and request therefor. If Lessor receives said funds or
adequate assurance thereof within said 10 day period, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease
shall remain in full force and If such funds or assurance are not received, Lessor may nevertheless elect by to Lessee within 10 days
to: (i) make such and repair as is commercially reasonable with Lessor paying any shortage in proceeds, inwhich case this Lease shall remain in full force
and or (ii) have this Lease terminate 30 days Lessee shall not be to reimbursement of any funds contributed by Lessee to repair any such
damage or Premises Damage due to or earthquake shall be subject to Paragraph 9.3, notwithstanding that there may be some insurance
coverage, but the net proceeds of any such insurance shall be made available for the repairs if made by either Party.

9.3 Damage - Uninsured Loss. If a Premises Damage that is not an Insured Loss occurs, unless caused by a negligent or willful act of Lessee (in
which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such damage as soon as reasonably possible at Lessor's expense, in which
event this Lease shall in full force and or (ii) terminate this Lease by giving w to Lessee within 30 days receipt by Lessor of knowledge
of the occurrence of such damage. Such shall be 60 days following the date of such In the event Lessor elects to terminate this Lease,
Lessee shall have the right within 10 days receipt of the to give n to Lessor of Lessee's commitment to pay for the repair of such
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damage without reimbursement from Lessor. Lessee shall provide Lessor with said funds or ry assurance thereof within 30 days making such
commitment. In such event this Lease shall in full force and and Lessor shall proceed to make such repairs as soon as reasonably possible the
required funds are available. If Lessee does not make the required commitment, this Lease shall terminate as of the date in the

9.4 Total . Notwithstanding any other provision hereof, if a Premises Total occurs, this Lease shall terminate 60 days following such
If the damage or was caused by the gross negligence or willful misconduct of Lessee, Lessor shall have the right to recover Lessor's damages

from Lessee, except as provided in Paragraph 8.6.
9.5 Damage Near End of Term. If at any during the last 6 months of this Lease there is damage for which the cost to repair exceeds one month's Base

Rent, whether or not an Insured Loss, Lessor or Lessee may terminate this Lease 60 days following the date of occurrence of such damage by giving a
to Lessee or Lessor, as applicable, within 30 days the date of occurrence of such damage. Notwithstanding the foregoing, if Lessee

at that has an exercisable to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by, (a) exercising such and (b)
providing Lessor with any shortage in insurance proceeds (or adequate assurance thereof) needed to make the repairs on or before the earlier of (i) the date which is
10 days Lessee's receipt of Lessor's to terminate this Lease, or (ii) the day prior to the date upon which such expires. If Lessee
duly exercises such during such period and provides Lessor with funds (or adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor
shall, at Lessor's commercially reasonable expense, repair such damage as soon as reasonably possible and this Lease shall in full force and If Lessee
fails to exercise such and provide such funds or assurance during such period, then this Lease shall terminate on the date in the
and Lessee's shall be

9.6 Abatement of Rent; Lessee's Remedies.
(a) Abatement. In the event of Premises Damage or Premises Total or a Hazardous Substance for which Lessee is not

responsible under this Lease, the Rent payable by Lessee for the period required for the repair, r or of such damage shall be abated in
to the degree to which Lessee's use of the Premises is impaired, but not to exceed the proceeds received from the Rental Value insurance. All other
of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liability for any such damage, repair or

except as provided herein.
(b) Remedies. If Lessor is obligated to repair or restore the Premises and does not commence, in a and meaningful way, such repair or
within 90 days such shall accrue, Lessee may, at any prior to the commencement of such repair or give to

Lessor and to any Lenders of which Lessee has actual of Lessee's to terminate this Lease on a date not less than 60 days following the giving of such
If Lessee gives such and such repair or is not commenced within 30 days this Lease shall terminate as of the date in said
If the repair or is commenced within such 30 days, this Lease shall in full force and "Commence" shall mean either the

of the of the required plans, or the beginning of the actual work on the Premises, whichever occurs.
9.7 Advance Payments. Upon of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable adjustment shall be made

concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in return to Lessee so much of Lessee's Security
Deposit as has not been, or is not then required to be, used by Lessor.

10. Real Property Taxes.
10.1 . As used herein, the term "Real Property Taxes" shall include any form of assessment; real estate, general, special, ordinary or extraordinary, or

rental levy or tax (other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed upon or levied against any legal or
equitable interest of Lessor in the Premises or the Project, Lessor's right to other income therefrom, and/or Lessor's business of leasing, by any authority having the
direct or indirect power to tax and where the funds are generated with reference to the Building address. Real Property Taxes shall also include any tax, fee, levy,
assessment or charge, or any increase therein: (i) imposed by reason of events occurring during the term of this Lease, including but not limited to, a change in the
ownership of the Premises, and (ii) levied or assessed onmachinery or equipment provided by Lessor to Lessee pursuant to this Lease.

10.2 Payment of Taxes. In to Base Rent, Lessee shall pay to Lessor an amount equal to the Real Property Tax in monthly installments with any
unpaid amount being paid to Lessor installment due at least 20 60 days prior to the applicable delinquency date. If any such installment shall cover any period of

prior to or the or of this Lease, Lessee's share of such installment shall be prorated. In the event Lessee incurs a late charge on any
Rent payment, Lessor may the current Real Property Taxes, and require that such taxes be paid in advance to Lessor by Lessee monthly in advance with the
payment of the Base Rent. Such monthly payments shall be an amount equal to the amount of the ated installment of taxes divided by the number of months
remaining before the month in which said installment becomes delinquent. When the actual amount of the applicable tax bill is known, the amount of such equal
monthly advance payments shall be adjusted as required to provide the funds needed to pay the applicable taxes. If the amount collected by Lessor is to
pay such Real Property Taxes when due, Lessee shall pay Lessor, upon demand, such sum as is necessary. Advance payments may be intermingled with
other moneys of Lessor and shall not bear interest. In the event of a Breach by Lessee in the performance of its under this Lease, then any such advance
paymentsmay be treated by Lessor as an Security Deposit.

10.3 Joint Assessment. If the Premises are not separately assessed, Lessee's liability shall be an equitable of the Real Property Taxes for all of the
land and improvements included within the tax parcel assessed, such to be conclusively determined by Lessor from the assigned in
the assessor's work sheets or such other as may be reasonably available.

10.4 Personal Property Taxes. Lessee shall pay, prior to delinquency, all taxes assessed against and levied upon Lessee Owned
Trade Fixtures, furnishings, equipment and all personal property of Lessee. When possible, Lessee shall cause its Lessee Owned and
Trade Fixtures, furnishings, equipment and all other personal property to be assessed and billed separately from the real property of Lessor. If any of Lessee's said
property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes ble to Lessee's property within 10 days receipt of a
statement forth the taxes applicable to Lessee's property.

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

12. Assignment and See also Addendum Paragraphs 59 and 60.
12.1 Lessor's Consent Required.

(a) Subject to Addendum Paragraph 59, Lessee shall not voluntarily or by of law assign, transfer, mortgage or encumber
"assign or assignment") or sublet all or any part of Lessee's interest in this Lease or in the Premises without Lessor's prior consent and in Lessor's sole and
absolute discretion.

(b) Unless Lessee is a and its stock is publicly traded on a stock exchange, a change in the control of Lessee shall an
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assignment requiring consent. The transfer, on a basis, of 25% or more of the control of Lessee shall a change in control for this purpose.
(c) Intentionally Omitted. The involvement of Lessee or its assets in any or series of (by way of merger, sale,
transfer, leveraged buy-out or otherwise), whether or not a formal assignment or hypot of this Lease or Lessee's assets occurs, which results or will

result in a of the Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the of the of this Lease or
at the of the most recent assignment to which Lessor has consented, or as it exists immediately prior to said or such

whichever was or is greater, shall be considered an assignment of this Lease to which Lessormay withhold its consent. "NetWorth of Lessee" shall mean
the net worth of Lessee (excluding any guarantors) established under generally accepted principles.

(d) An assignment or without consent shall, at Lessor's be a Default curable a per Paragraph 13.1(d), or a noncurable Breach
without the necessity of any and grace period. If Lessor elects to treat such unapproved assignment or as a noncurable Breach, Lessor may either: (i)
terminate this Lease, or (ii) upon 30 days increase the monthly Base Rent to 110% of the Base Rent then in Further, in the event of such Breach
and rental adjustment, (i) the purchase price of any to purchase the Premises held by Lessee shall be subject to similar adjustment to 110% of the price
previously in and (ii) all and non- rental adjustments scheduled during the remainder of the Lease term shall be increased to 110% of the scheduled
adjusted rent.

(e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or relief.
(f) Lessor may reasonably withhold consent to a proposed assignment or if (i) Lessee is in Default at the consent is requested; or (ii)

the proposed assignee or sublessee will have a use that is not consistent with the Agreed Use.
(g) Notwithstanding the foregoing, allowing a de minimis of the Premises, ie. 20 square feet or less, to be used by a third party vendor in
with the of a vending machine or payphone shall not a

12.2 Terms and Applicable to Assignment and .
(a) Regardless of Lessor's consent, no assignment or shall : (i) be without the express by such assignee or

sublessee of the of Lessee under this Lease, (ii) release Lessee of any hereunder, or (iii) alter the primary liability of Lessee for the payment of
Rent or for the performance of any other to be performed by Lessee.

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

(c) Lessor's consent to any assignment or shall not a consent to any subsequent assignment or
(d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else responsible for the

performance of Lessee's under this Lease, including any assignee or sublessee, without Lessor's remedies against any other person or
responsible therefor to Lessor, or any security held by Lessor.

(e) Each request for consent to an assignment or shall be in accompanied by in relevant to Lessor's as to the
and responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to the intended use and/or required

of the Premises, if any, together with a fee of $1,500 $500 as for Lessor's considering and processing said request. Lessee agrees to
provide Lessor with such other or and/or as may be reasonably requested. (See also Paragraph 36)

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

(g) Lessor's consent to any assignment or shall not transfer to the assignee or sublessee any granted to the original Lessee by this Lease
unless such transfer is consented to by Lessor in (See Paragraph 39.2)

12.3 Terms and Applicable to . The following terms and shall apply to any by Lessee of all or any part of
the Premises and shall be deemed included in all subleases under this Leasewhether or not expressly incorporated therein:

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all Rent payable on any sublease, and Lessor may collect such Rent and apply
same toward Lessee's under this Lease; provided, however, that a Breach shall occur in the performance of Lessee's Lessee may collect
said Rent. In the event that the amount collected by Lessor exceeds Lessee's then outstanding oblig any such excess shall be refunded to Lessee. Lessor shall
not, by reason of the foregoing or any assignment of such sublease, nor by reason of the n of Rent, be deemed liable to the sublessee for any failure of Lessee
to perform and comply with any of Lessee's to such sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a

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

(b) In the event of a Breach by Lessee, Lessor may, at its require sublessee to to Lessor, in which event Lessor shall undertake the
of the sublessor under such sublease from the of the exercise of said to the of such sublease; provided, however, Lessor shall not be

liable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any prior Defaults or Breaches of such sublessor.
(c) Any requiring the consent of the sublessor under a sublease shall also require the consent of Lessor.
(d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior consent.
(e) Lessor shall deliver a copy of any of Default or Breach by Lessee to the sublessee, who shall have the right to cure the Default of Lessee within

the grace period, if any, in such The sublessee shall have a right of reimbursement and from and against Lessee for any such Defaults cured by
the sublessee.

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

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

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

(b) The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, whether to Lessor or to a third
party, when due, to provide reasonable evidence of insurance or surety bond, or to any ob under this Lease which endangers or threatens life or
property, where such failure for a period of 3 business days following to Lessee. THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF
RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE AWAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSIONOF THE
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PREMISES.
(c) The failure of Lessee to allow Lessor and/or its agents access to the Premises to the extent required hereunder or the commission of waste, act or

acts public or private nuisance, and/or an illegal on the Premises by Lessee, where such for a period of 3 business days following
to Lessee. In the event that Lessee commits waste, a nuisance or an illegal y a second then, the Lessor may elect to treat such conduct as a

non-curable Breach rather than a Default.
(d) The failure by Lessee to provide (i) reasonable evidence of compliance with Applicable Requirements, (ii) the service contracts, (iii) the

rescission of an unauthorized assignment or (iv) an Estoppel or statements, (v) a requested (vi) intentionally omitted
evidence concerning any guaranty and/or Guarantor, (vii) any document requested under Paragraph 42, (viii) material safety data sheets (MSDS), or (ix) any other

or which Lessormay reasonably require of Lessee under the terms of this Lease, where any such failure for a period of 10 days
following to Lessee.

(e) A Default by Lessee as to the terms, covenants, or provisions of this Lease, or of the rules adopted under Paragraph 40 hereof, other than
those described in subparagraphs 13.1(a), (b), (c) or (d), above, where such Default for a period of 30 days provided, however, that if
the nature of Lessee's Default is such that more than 30 days are reasonably required for its cure, then it shall not be deemed to be a Breach if Lessee commences
such cure within said 30 day period and diligently prosecutes such cure to , except to the extent that Lessor is prohibited by the Applicable
Requirements (e.g., Bankruptcy Law) from delivering notice of Default, than no such notice shall be necessary as a prerequisite to Lessee’s Default and
Lessor enforcing Lessor’s rights.

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

(g) The discovery that any statement of Lessee or of any Guarantor given to Lessor was materially false.
(h) If the performance of Lessee's under this Lease is guaranteed: (i) the death of a Guarantor, (ii) the of a Guarantor's liability

with respect to this Lease other than in accordance with the terms of such guaranty, (iii) a Guarantor's becoming insolvent or the subject of a bankruptcy (iv) a
Guarantor's refusal to honor the guaranty, or (v) a Guarantor's breach of its guaranty on an basis, and Lessee's failure, within 60 days following

of any such event, to provide assurance or security, which, when coupled with the then resources of Lessee, equals or
exceeds the combined resources of Lessee and the Guarantors that existed at the of ex of this Lease.

13.2 Remedies. If Lessee fails to perform any of its or within 10 days and fails to cure such Default within
the applicable cure period specified within Paragraph 13.1 above (or in case of an emergency, without Lessor may, at its perform such duty or

on Lessee's behalf, including but not limited to the obtaining of reasonably required bonds, insurance policies, or governmental licenses, permits or
approvals. Lessee shall pay to Lessor an amount equal to 115% of the costs and expenses incurred by Lessor in such performance upon receipt of an invoice therefor.
In the event of a Breach, Lessor may, with or without further or demand, and without ng Lessor in the exercise of any right or remedy which Lessor may
have by reason of such Breach:

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and Lessee shall immediately
surrender possession to Lessor. In such event Lessor shall be to recover from Lessee: (i) the unpaid Rent which had been earned at the of
(ii) the worth at the of award of the amount by which the unpaid rent which would have been earned the of award exceeds the
amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the worth at the of award of the amount by which the unpaid rent for
the balance of the term the of award exceeds the amount of such rental loss that the Lessee proves could be reasonably avoided; and (iv) any other amount
necessary to compensate Lessor for all the detriment proximately caused by the Lessee's failure to perform its under this Lease or which in the ordinary
course of things would be likely to result therefrom, including but not limited to the cost of recovering possession of the Premises, expenses of including
necessary and of the Premises, reasonable fees, and that of any leasing commission paid by Lessor in with this
Lease applicable to the unexpired term of this Lease. The worth at the of award of the amount referred to in provision (iii) of the immediately preceding
sentence shall be computed by such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the

of award plus one percent. by Lessor to damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover any damages to
which Lessor is otherwise If of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover
in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or any part thereof in a separate suit. If a

and grace period required under Paragraph 13.1 was not previously given, a to pay rent or quit, or to perform or quit given to Lessee under the unlawful
detainer statute shall also the required by Paragraph 13.1. In such case, the applicable grace period required by Paragraph 13.1 and the unlawful
detainer statute shall run concurrently, and the failure of Lessee to cure the Default within the greater of the two such grace periods shall both an unlawful
detainer and a Breach of this Lease Lessor to the remedies provided for in this Lease and/or by said statute.

(b) In accordance with California Civil Code Section 1951.4, continue the Lease and Lessee's right to possession and recover the Rent as it
becomes due, in which event Lessee may sublet or assign, subject only to reasonable Acts of maintenance, to relet, and/or the appointment of a
receiver to protect the Lessor's interests, shall not a of the Lessee's right to possession.

(c) Pursue any other remedy now or available under the laws or judicial decisions of the state wherein the Premises are located. The
or of this Lease and/or the of Lessee's right to possession shall not relieve Lessee from liability under any indemnity provisions of this Lease
as to occurring or accruing during the term hereof or by reason of Lessee's occupancy of the Premises.

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, the cost of tenant improvements for Lessee paid for or performed by
Lessor, or for the giving or paying by Lessor to or for Lessee of any cash or other bonus, inducement or for Lessee's entering into this Lease, all of which
concessions are referred to as "Inducement Provisions," shall be deemed upon Lessee's full and faithful performance of all of the terms,
covenants and of this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall be deemed deleted from this Lease
and of no further force or and any rent, other charge, bonus, inducement or n theretofore abated, given or paid by Lessor under such an
Inducement Provision shall be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The acceptance by
Lessor of rent or the cure of the Breach which the of this paragraph shall not be deemed a waiver by Lessor of the provisions of this paragraph
unless so stated in by Lessor at the of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not contemplated by this Lease, the exact
amount of which will be extremely to ascertain. Such costs include, but are not limited to, processing and charges, and late charges which may be
imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor within 5 days such amount shall be due, and notice is delivered to
Lessee then, without any requirement for to Lessee, Lessee shall immediately pay to Lessor a one- late charge equal to 5% 10% of each such overdue
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amount or $100, whichever is greater. The hereby agree that such late charge represents a fair and reasonable of the costs Lessor will incur by
reason of such late payment. Acceptance of such late charge by Lessor shall in no event a waiver of Lessee's Default or Breach with respect to such overdue
amount, nor prevent the exercise of any of the other rights and remedies granted hereunder. In the event that a late charge is payable hereunder, whether or not
collected, for 3 installments of Base Rent, then notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's become
due and payable quarterly in advance.

13.5 Interest. Anymonetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due shall bear interest from the 31st day
it was due. The interest ("Interest") charged shall be computed at the rate of 10% per annum but shall not exceed the maximum rate allowed by law. Interest is

payable in to the late charge provided for in Paragraph 13.4.
13.6 Breach by Lessor.

(a) of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable to perform an required to
be performed by Lessor. For purposes of this Paragraph, a reasonable shall in no event be less than 30 days receipt by Lessor, and any Lender whose name
and address shall have been furnished to Lessee in for such purpose, of specifying wherein such of Lessor has not been performed;
provided, however, that if the nature of Lessor's is such that more than 30 days are reasonably required for its performance, then Lessor shall not be in
breach if performance is commenced within such 30 day period and diligently pursued to co

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

14. If the Premises or any thereof are taken under the power of eminent domain or sold under the threat of the exercise of said power
" "), this Lease shall terminate as to the part taken as of the date the condemning authority takes or possession, whichever occurs.

If more than 10% of the Building, ormore than 25% of that of the Premises not occupied by any building, is taken by Lessee may, at Lessee's
to be exercised in within 10 days Lessor shall have given Lessee ce of such taking (or in the absence of such within 10 days

the condemning authority shall have taken possession) terminate this Lease as of the date the condemning authority takes such possession. If Lessee does not
terminate this Lease in accordance with the foregoing, this Lease shall remain in full force and ect as to the of the Premises remaining, except that the Base
Rent shall be reduced in to the in of the Premises caused by such Conde awards and/or payments shall be the
property of Lessor, whether such award shall be made as for in value of the leasehold, the value of the part taken, or for severance
damages; provided, however, that Lessee shall be to any paid by the condemnor for Lessee's expenses, loss of business goodwill
and/or Trade Fixtures, without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All and
made to the Premises by Lessee, for purposes of only, shall be considered the property of the Lessee and Lessee shall be to any and all

which is payable therefor. In the event that this Lease is not terminated by reason of the Lessor shall repair any damage to the
Premises caused by such

15. Brokerage Fees.
15.1 Commission. In to the payments owed pursuant to Paragraph 1.9 above, Lessor agrees that: (a) if Lessee exercises any (b) if

Lessee or anyone with Lessee acquires any rights to the Premises or other premises owned by Lessor and located within the same Project, if any, within
which the Premises is located, (c) if Lessee remains in possession of the Premises, with the consent of Lessor, the of this Lease, or (d) if Base Rent is
increased, whether by agreement or of an clause herein, then, Lessor shall pay Brokers a fee in accordance with the fee schedule of the Brokers in

at the the Lease was executed.
15.2 of . Any buyer or transferee of Lessor's interest in this Lease shall be deemed to have assumed Lessor's hereunder.

Brokers shall be third party of the provisions of Paragraphs 1.9, 15, 22 and 31. If Lessor fails to pay to Brokers any amounts due as and for brokerage fees
pertaining to this Lease when due, then such amounts shall accrue Interest. In if Lessor fails to pay any amounts to Lessee's Broker when due, Lessee's
Broker may send to Lessor and Lessee of such failure and if Lessor fails to pay such amounts within 10 days said Lessee shall pay said
monies to its Broker and such amounts against Rent. In Lessee's Broker shall be deemed to be a third party of any commission agreement
entered into by and/or between Lessor and Lessor's Broker for the limited purpose of any brokerage fee owed.

15.3 and of Broker . Lessee and Lessor each represent and warrant to the other that it has had no dealings with any
person, broker or (other than the Brokers, if any) in with this Lease, and that no one other than said named Brokers is to any
commission or fee in herewith. Lessee and Lessor do each hereby agree to indemnify, protect, defend and hold the other harmless from and
against liability for or charges which may be claimed by any such unnamed broker, er or other similar party by reason of any dealings or of
the indemnifying Party, including any costs, expenses, fees reasonably incurred with respect thereto.

16. Estoppel
(a) Each Party (as "Responding Party") shall within 10 days from the other Party (the " Party") execute, acknowledge and

deliver to the Party a statement in in form similar to the then most current "Estoppel " form published BY AIR CRE, plus such
and/or statements as may be reasonably requested by the Party.

(b) If the Responding Party shall fail to execute or deliver the Estoppel within such 10 day period, the Party may execute an
Estoppel that: (i) the Lease is in full force and without except as may be represented by the Party, (ii) to the
Responding Party's actual knowledge, there are no uncured defaults in the Party's performance, and (iii) if Lessor is the Party, not more
than one month's rent has been paid in advance. purchasers and encumbrancers may rely upon the Party's Estoppel and the
Responding Party shall be estopped from denying the truth of the facts contained in said . In Lessee acknowledges that any failure on its part to
provide such an Estoppel will expose Lessor to risks and cause Lessor to incur costs not contemplated by this Lease, the extent of which will be
extremely to ascertain. Accordingly, should the Lessee fail to execute and/or deliver a requested Estoppel in a fashion the monthly Base
Rent shall be increased, without any requirement for to Lessee, by an amount equal to 10% of the then Base Rent or $100, whichever is
greater for remainder of the Lease. The agree that such increase in Base Rent represents fair and reasonable for the risk/costs that
Lessor will incur by reason of Lessee's failure to provide the Estoppel Such increase in Base Rent shall in no event a waiver of Lessee's Default or
Breach with respect to the failure to provide the Estoppel nor prevent the exercise of any of the other rights and remedies granted hereunder.

(c) If Lessor desires to or sell the Premises, or any part thereof, Lessee and all Guarantors shall within 10 days
from Lessor deliver to any lender or purchaser designated by Lessor such statements as may be reasonably required by such lender or purchaser,
including but not limited to Lessee's statements for the past 3 years. All such statements shall be received by Lessor and such lender or purchaser in
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and shall be used only for the purposes herein set forth. See Addendum, Paragraph 58.

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

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

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

20. on Liability. The of Lessor and Lessee under this Lease shall not tute personal of Lessor or Lessee as applicable , or
its partners, members, directors, or shareholders, and Lessee shall look to the Premises, and to no other assets of Lessor, for the of any liability of
Lessor with respect to this Lease, and shall Lessor and Lessee shall not seek recourse against Lessor's or Lessee's, as applicable, partners, members, directors,

or shareholders, or any of their personal assets for such

21. Time of Essence. Time is of the essence with respect to the performance of all to be performed or observed by the under this Lease.

22. No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the with respect to any herein, and no
other prior or contemporaneous agreement or understanding shall be Lessor and Lessee each represents and warrants to the Brokers that it has made, and
is relying solely upon, its own as to the nature, quality, character and responsibility of the other Party to this Lease and as to the use, nature,
quality and character of the Premises. Brokers have no responsibility with respect thereto or with respect to any default or breach hereof by either Party.

23.
23.1 Requirements. All required or by this Lease or applicable law shall be in and may be delivered in person (by hand or by

courier) or may be sent by regular, or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by facsimile transmission, or by email, and
shall be deemed given if served in a manner in this Paragraph 23. The addresses noted adjacent to a Party's signature on this Lease shall be that
Party's address for delivery or mailing of Either Party may by to the other specify a address for except that upon Lessee's
taking possession of the Premises, the Premises shall Lessee's address for A copy of all to Lessor shall be concurrently to such
party or at such addresses as Lessor may from to designate in

23.2 Date of . Any sent by registered or mail, return receipt requested, shall be deemed given on the date of delivery shown on the
receipt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail the shall be deemed given 72 hours the same is addressed as
required herein andmailed with postage prepaid. delivered by United States Express Mail or overnight courier that guarantees next day delivery shall be
deemed given 24 hours delivery of the same to the Postal Service or courier. delivered by hand, or by facsimile transmission or by email
shall be deemed delivered upon actual receipt. If is received on a Saturday, Sunday or legal holiday, it shall be deemed received on the next business day.

24. Waivers.
(a) No waiver by Lessor of the Default or Breach of any term, covenant or hereof by Lessee, shall be deemed a waiver of any other term,

covenant or hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or hereof. Lessor's consent to,
or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or approval of, any subsequent or similar act by Lessee, or be
construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such consent.

(b) The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lesseemay be accepted by Lessor on
account of monies or damages due Lessor, notwithstanding any qualifying statements or made by Lessee in therewith, which such statements
and/or shall be of no force or whatsoever unless agreed to in by Lessor at or before the of deposit of such payment.

(c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALLMATTERS RELATED THERETO AND HEREBYWAIVE THE
PROVISIONSOF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS INCONSISTENT WITH THIS LEASE.

25. Disclosures Regarding The Nature of a Real Estate Agency
(a) When entering into a discussion with a real estate agent regarding a real estate a Lessor or Lessee should from the outset understand

what type of agency or it has with the agent or agents in the n. Lessor and Lessee acknowledge being advised by the Brokers in
this as follows:

(i) Lessor's Agent. A Lessor's agent under a agreement with the Lessor acts as the agent for the Lessor only. A Lessor's agent or subagent
has the following : To the Lessor: A duty of utmost care, integrity, honesty, and loyalty in dealings with the Lessor. To the Lessee and
the Lessor: (a) Diligent exercise of reasonable skills and care in performance of the agent's es. (b) A duty of honest and fair dealing and good faith. (c) A duty to
disclose all facts known to the agent materially the value or desirability of the property that are not known to, or within the diligent and

of, the . An agent is not obligated to reveal to either Party any obtained from the other Party which does not involve the
set forth above.

(ii) Lessee's Agent. An agent can agree to act as agent for the Lessee only. In these the agent is not the Lessor's agent, even if by
agreement the agent may receive for services rendered, either in full or in part from the Lessor. An agent only for a Lessee has the following

. To the Lessee: A duty of utmost care, integrity, honesty, and loyalty in dealings with the Lessee. To the Lessee and the Lessor: (a)
Diligent exercise of reasonable skills and care in performance of the agent's . (b) A duty of honest and fair dealing and good faith. (c) A duty to disclose all facts
known to the agent materially the value or desirability of the property that are not known to, or within the diligent and of, the .
An agent is not obligated to reveal to either Party any obtained from the other Party which does not involve the set forth
above.

(iii) Agent Both Lessor and Lessee. A real estate agent, either directly or through one or more associate licenses, can legally be
the agent of both the Lessor and the Lessee in a but only with the knowledge and consent of both the Lessor and the Lessee. In a dual agency
the agent has the following to both the Lessor and the Lessee: (a) A iary duty of utmost care, integrity, honesty and loyalty in the dealings
with either Lessor or the Lessee. (b) Other to the Lessor and the Lessee as stated above in subparagraphs (i) or (ii). In both Lessor and Lessee, the
agentmay not without the express permission of the Party, disclose to the other Party that the Lessor will accept rent in an amount less than that indicated
in the or that the Lessee is willing to pay a higher rent than that . The above es of the agent in a real estate do not relieve a Lessor or
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Lessee from the responsibility to protect their own interests. Lessor and Lessee should carefully read all agreements to assure that they adequately express their
understanding of the . A real estate agent is a person to advise about real estate. If legal or tax advice is desired, consult a competent
professional.

(b) Brokers have no responsibility with respect to any default or breach hereof by either Party. The agree that no lawsuit or other legal
proceeding involving any breach of duty, error or omission to this Lease may be brought against Broker more than one year the Start Date and that the
liability (including court costs and fees), of any Broker with respect to any such lawsuit and/or legal proceeding shall not exceed the fee received by such
Broker pursuant to this Lease; provided, however, that the foregoing on each Broker's liability shall not be applicable to any gross negligence or willful
misconduct of such Broker.

(c) Lessor and Lessee agree to to Brokers as any or on given Brokers that is considered by such Party to
be .

26. No Right To Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the or of this Lease. In the
event that Lessee holds over, then the Base Rent shall be increased to 125% for the first 15 days and thereafter 150% of the Base Rent applicable immediately
preceding the or Holdover Base Rent shall be calculated onmonthly basis. Nothing contained herein shall be construed as consent by Lessor
to any holding over by Lessee.

27. Remedies. No remedy or hereunder shall be deemed exclusive but shall, wherever possible, be with all other remedies at law or
in equity.

28. Covenants and of Agreement. All provisions of this Lease to be observed or performed by Lessee are both covenants and
In construing this Lease, all headings and are for the convenience of the only and shall not be considered a part of this Lease. Whenever required by the
context, the singular shall include the plural and vice versa. This Lease shall not be construed as if prepared by one of the but rather according to its fair
meaning as a whole, as if both had prepared it.

29. Binding Choice of Law. This Lease shall be binding upon the their personal r successors and assigns and be governed by the laws
of the State in which the Premises are located. Any between the hereto concerning this Lease shall be in the county in which the Premises
are located.

30. Non-Disturbance.
30.1 . This Lease and any granted hereby shall be subject and subordinate to any ground lease, mortgage, deed of trust, or other

or security device "Security Device"), now or placed upon the Premises, to any and all advances made on the security thereof,
and to all renewals, and extensions thereof. Lessee agrees that the holders of any such Security Devices (in this Lease together referred to as "Lender")
shall have no liability or to perform any of the of Lessor under this Lease. Any Lender may elect to have this Lease and/or any granted
hereby superior to the lien of its Security Device by giving thereof to Lessee, whereupon this Lease and such shall be deemed prior to such
Security Device, notwithstanding the dates of the or thereof. Lessor acknowledges as of the date of this lease there is no
financing on the Premises.

30.2 . In the event that Lessor transfers to the Premises, or the Premises are acquired by another upon the foreclosure or of a
Security Device to which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3, to such new owner, and upon
request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for the remainder of the term hereof, or, at the
of the new owner, this Lease will become a new lease between Lessee and such new owner, and (ii) Lessor shall be relieved of any further

hereunder and such new owner shall assume all of Lessor's except that such new owner shall not: (a) be liable for any act or omission of any
prior lessor or with respect to events occurring prior to of ownership; (b) be subject to any or defenses which Lessee might have against any prior
lessor, (c) be bound by prepayment of more than one month's rent, or (d) be liable for the return of any security deposit paid to any prior lessor which was not paid or
credited to such new owner.

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor the of this Lease, Lessee's of this Lease shall be
subject to receiving a commercially reasonable non-disturbance agreement (a "Non-Disturbance Agreement") from the Lender which Non-Disturbance Agreement
provides that Lessee's possession of the Premises, and this Lease, including any to extend the term hereof, will not be disturbed so long as Lessee is not in
Breach hereof and to the record owner of the Premises. Further, within 60 days the e of this Lease, Lessor shall, if requested by Lessee, use its
commercially reasonable to obtain a Non-Disturbance Agreement from the holder of any pre-exi Security Device which is secured by the Premises. In the
event that Lessor is unable to provide the Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's directly contact Lender and
to for the and delivery of a Non-Disturbance Agreement.

30.4 Self- . The agreements contained in this Paragraph 30 shall be without the e of any further documents; provided, however, that,
upon request from Lessor or a Lender in with a sale, or of the Premises, Lessee and Lessor shall execute such further
as may be reasonably required to separately document any and/or Non-Disturbance Agreement provided for herein.

31. Fees. If any Party or Broker brings an or proceeding involving the Premises whether founded in tort, contract or equity, or to declare rights
hereunder, the Prevailing Party (as in any such proceeding, or appeal thereon, shall be to reasonable fees. Such feesmay
be awarded in the same suit or recovered in a separate suit, whether or not such or proceeding is pursued to decision or judgment. The term, "Prevailing
Party" shall include, without a Party or Broker who obtains or defeats the relief sought, as the case may be, whether by compromise,

judgment, or the abandonment by the other Party or Broker of its claim or defense. The fees award shall not be computed in accordance with
any court fee schedule, but shall be such as to fully reimburse all fees reasonably incurred. In Lessor shall be to fees, costs and
expenses incurred in the and service of of Default and in on therewith, whether or not a legal is subsequently
commenced in with such Default or Breach ($1,000200 is a reasonable minimum per occurrence for such services and .

32. Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any in the case of an emergency, and
otherwise at reasonable reasonable prior for the purpose of showing the same to p purchasers, lenders, or tenants, and making such

repairs, improvements or to the Premises as Lessor may deem necessary or desirable and the using and maintaining of
services, pipes and conduits through the Premises and/or other premises as long as there is no material adverse on Lessee's use of the Premises. All such

shall be without abatement of rent or liability to Lessee.

33. Lessee shall not conduct, nor permit to be conducted, any upon the Premises without Lessor's prior consent. Lessor shall not be
obligated to exercise any standard of reasonableness in determining whether to permit an
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34. Signs. Lessor may place on the Premises ordinary "For Sale" signs at any and ordinary "For Lease" signs during the last 6 months of the term hereof. Except
for ordinary "for sublease" signs, Lessee shall not place any sign upon the Premises without Lessor's prior consent. All signs must comply with all Applicable
Requirements.

35. Merger. Unless stated otherwise in by Lessor, the voluntary or other surrender of this Lease by Lessee, the mutual
or hereof, or a hereof by Lessor for Breach by Lessee, shall y terminate any sublease or lesser estate in the Premises; provided,
however, that Lessor may elect to any one or all subtenancies. Lessor's failure within 10 days following any such event to elect to the contrary by

to the holder of any such lesser interest, shall Lessor's to have such event the of such interest.

36. Consents. All requests for consent shall be in Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by
or for the other Party, such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but not limited to
architects', engineers' and other consultants' fees) incurred in the of, or response to, a request by Lessee for any Lessor consent, including
but not limited to consents to an assignment, a or the presence or use of a Hazardous Substance, shall be paid by Lessee upon receipt of an invoice and

therefor in addition to any other fees or charges set forth herein. Lessor's consent to any act, assignment or shall not
an acknowledgment that no Default or Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any then Default or

Breach, except asmay be otherwise stated in by Lessor at the of such consent. The failure to specify herein any to
Lessor's consent shall not preclude the by Lessor at the of consent of such further or other as are then reasonable with reference to the

for which consent is being given. In the event that either Party disagrees with any made by the other hereunder and reasonably
requests the reasons for such the determining party shall furnish its reasons in wri and in reasonable detail within 10 business days following such
request.

37. Intentionally Omitted. Guarantor.
37.1 . The Guarantors, if any, shall each execute a guaranty in the form most recently published BY AIR CRE, and each such Guarantor shall have the

same as Lessee under this Lease.
37.2 Default. It shall a Default of the Lessee if any Guarantor fails or refuses, upon request to provide: (a) evidence of the of the guaranty,

including the authority of the party signing on Guarantor's behalf to obligate Guarantor, and in the case of a corporate Guarantor, a copy of a of its
board of directors authorizing the making of such guaranty, (b) current statements, (c) an Estoppel or (d) that the guaranty is

in .

38. Quiet Possession. Subject to payment by Lessee of the Rent and performance of all of the covenants, and provisions on Lessee's part to be observed
and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term hereof.

39. If Lessee is granted any as below, then the following provisions shall apply.
39.1 . " " shall mean: (a) the right to extend or reduce the term of or renew this Lease or to extend or reduce the term of or renew any lease

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

39.2 Personal To Original Lessee. Any granted to Lessee in this Lease is personal to the original Lessee, and cannot be assigned or exercised by
anyone other than said original Lessee and only while the original Lessee is in full possession of the Premises and, if requested by Lessor, with Lessee that
Lessee has no of assigning or

39.3 . In the event that Lessee has any to extend or renew this Lease, a later cannot be exercised unless the prior
have been validly exercised.

39.4 of Default on .
(a) Lessee shall have no right to exercise an (i) during the period commencing with the giving of any of Default and said

Default is cured, (ii) during the period of any Rent is unpaid (without regard to whether no thereof is given Lessee), (iii) during the Lessee is in Breach of
this Lease, or (iv) in the event that Lessee has been given 3 or more of separate Default, whether or not the Defaults are cured, during the 12month period
immediately preceding the exercise of the

(b) The period of within which an may be exercised shall not be extended or enlarged by reason of Lessee's inability to exercise an
because of the provisions of Paragraph 39.4(a).

(c) An shall terminate and be of no further force or notwithstanding Lessee's due and exercise of the if, such exercise
and prior to the commencement of the extended term or of the purchase, (i) Lessee fails to pay Rent for a period of 30 days such Rent becomes due
(without any necessity of Lessor to give thereof), or (ii) if Lessee commits a Breach of this Lease.

40. Buildings. If the Premises are a part of a group of buildings controlled by Lessor, Lessee agrees that it will abide by and conform to all reasonable rules
and which Lessor maymake from to for the management, safety, and care of said including the care and cleanliness of the grounds
and including the parking, loading and unloading of vehicles, and to cause its employees, suppliers, shippers, customers, contractors and invitees to so abide and
conform. Lessee also agrees to pay its fair share of common expenses incurred in with such rules and

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

42. . Lessor reserves to itself the right, from to to grant, without the consent or joinder of Lessee, such easements, rights and
that Lessor deems necessary, and to cause the of parcel maps and so long as such easements, rights, maps and do
not unreasonably interfere with the use of the Premises by Lessee. Lessee agrees to sign any documents reasonably requested by Lessor to any such
easement rights, map or

43. Performance Under Protest. If at any a dispute shall arise as to any amount or sum of money to be paid by one Party to the other under the provisions
hereof, the Party against whom the to pay the money is asserted shall have the right to make payment "under protest" and such payment shall not be
regarded as a voluntary payment and there shall survive the right on the part of said Party to tute suit for recovery of such sum. If it shall be adjudged that there
was no legal on the part of said Party to pay such sum or any part thereof, said Party shall be to recover such sum or so much thereof as it was not
legally required to pay. A Party who does not suit for the recovery of sums paid "under protest" within 6 months shall be deemed to have waived its right to
protest such payment.
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44. Authority;
(a) If either Party hereto is a trust, limited liability company, partnership, or similar each individual this Lease on behalf of

such represents and warrants that he or she is duly authorized to execute and deliver this Lease on its behalf. Each Party shall, within 30 days request,
deliver to the other Party evidence of such authority.

(b) If this Lease is executed bymore than one person or as "Lessee", or "Lessor" each such person or shall be jointly and severally liable
hereunder. It is agreed that any one of the named Lessees or Lessors shall be empowered to execute any amendment to this Lease, or other document ancillary
thereto and bind all of the named Lessees or Lessors, and Lessor and Lessee may rely on the same as if all of the named Lessees or Lessors had executed such
document.

(c) This Lease may be executed by the in counterparts, each of which shall be deemed an original and all of which together shall one
and the same instrument.

45. Any between the printed provisions of this Lease and the or han provisions shall be controlled by the or
provisions.

46. . of this Lease by either Party or their agent and submission of same to the other Party shall not be deemed an to lease to the other
Party. This Lease is not intended to be binding executed and delivered by all hereto.

47. Amendments. This Leasemay be only in signed by the in interest at the of the As long as they do notmaterially
change Lessee's hereunder, Lessee agrees to make such reasonable non-monetary ons to this Lease as may be reasonably required by a Lender
in with the obtaining of normal or of the Premises.

48. Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING INVOLVING THE PROPERTY
OR ARISING OUT OF THIS AGREEMENT.

49. of Disputes. An Addendum requiring the of all disputes between the Par and/or Brokers arising out of this Lease is is not
to this Lease.

50. Accessibility; Americans with Act.
(a) The Premises:

have not undergone an by a Access Specialist (CASp). Note: A Access Specialist (CASp) can inspect the subject premises and
determine whether the subject premises comply with all of the applicable -related accessibility standards under state law. Although state law does not
require a CASp of the subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp of
the subject premises for the occupancy or occupancy of the lessee or tenant, if requested by the lessee or tenant. The shall mutually agree on the
arrangements for the and manner of the CASp the payment of the fee for the CASp in and the cost of making any repairs necessary to
correct of -related accessibility standards within the premises.

have undergone an by a Access Specialist (CASp) and it was determined that the Premises met all applicable -related
accessibility standards pursuant to California Civil Code §55.51 et seq. Lessee acknowledges that it received a copy of the report at least 48 hours prior to

this Lease and agrees to keep such report

have undergone an by a Access Specialist (CASp) and it was determined that the Premises did not meet all applicable -related
accessibility standards pursuant to California Civil Code §55.51 et seq. Lessee acknowledges that it received a copy of the report at least 48 hours prior to

this Lease and agrees to keep such report except as necessary to complete repairs and of of related
accessibility standards.

In the event that the Premises have been issued an report by a CASp the Lessor shall provide a copy of the disability access to Lessee
within 7 days of the of this Lease.

(b) Since compliance with the Americans with Act (ADA) and other state and local accessibility statutes are dependent upon Lessee's
use of the Premises, Lessor makes no warranty or as to whether or not the Premises comply with ADA or any similar In the event that
Lessee's use of the Premises requires or to the Premises in order to be in compliance with ADA or other accessibility statutes, Lessee agrees to
make any such necessary and/or at Lessee's expense.

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

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY AIR CRE OR BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX
CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TOWHICH IT RELATES. THE PARTIES ARE URGED TO:
1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION SHOULD INCLUDE BUT NOT BE
LIMITED TO: THE POSSIBLE PRESENCE OFHAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITIONOF THE ROOF
ANDOPERATING SYSTEMS, AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASEMAY NEED TO BE REVISED TO COMPLYWITH
THE LAWS OF THE STATE INWHICH THE PREMISES ARE LOCATED.

[Remainder of Page Intentionally Left Blank. Signature Page Follows]
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The hereto have executed this Lease at the place and on the dates above their resp signatures.

Executed at:

On:

By LESSOR:
3Gen Teale LLC, a California limited

liability company and Pearlman Geller
Family Foundation

By:
Name Printed: Jordan Geller
Title:

Phone: 310-750-5332
Fax:

Email: jordan.trigen@outlook.com

By:
Name Printed: Jordan Geller
Title: President
Phone:

Fax:
Email:

Address: 828 Woodacres Road, Santa Monica,
CA 90402
Federal ID No.:

Executed at:

On:

By LESSEE:
Fisker Inc., a Delaware corporation

By:
Name Printed: Dr. Geeta Gupta-Fisker
Title: Chief Financial Officer
Phone:

Fax:

Email:

By:

Name Printed:
Title:

Phone:
Fax:

Email:

Address:
Federal ID No.:

BROKER

LA Commerical, Inc.

Albert Pacleb
Title: Principal

Address: 17252 Hawthorne Blvd., #480
Torrance, CA 90504
Phone: 424.999.5204
Fax:

Email: apacleb@la-commercial.com
Federal ID No.:

Broker/Agent BRE License #: 01882342

BROKER

The Klabin Company

David Grote and Frank Schulz
Title:

Address: 19700 S Vermont Ave., Suite 100
Torrance, CA 90502
Phone:
Fax:

Email:
Federal ID No.:

Broker/Agent BRE License #: ____________________

AIR CRE. 500 North Brand Blvd, Suite 900, Glendale, CA 91203, Tel 213-687-8777, Email contracts@aircre.com
NOTICE: No part of these works may be reproduced in any formwithout permission in
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RENT ADJUSTMENT(S)
STANDARD LEASE ADDENDUM

Dated: December 11, 2020
By and Between
Lessor: 3Gen Teale LLC, a California limited liability company and

Pearlman Geller Family Foundation
Lessee: Fisker Inc., a Delaware corporation

Property Address: 11837-11845 Teale Street, Los Angeles, CA 90230
(street address, city, state, zip)

Paragraph: 51

A. RENT ADJUSTMENTS:

The monthly rent for each month of the adjustment period(s) below shall be increased using the method(s) indicated below:
(Check Method(s) to be Used and Fill in Appropriately)

I. Cost of Living Adjustment(s) (COLA)

a. On (Fill in COLA Dates): the Base Rent shall be adjusted by the change, if any, from the Base Month below, in the Consumer

Price Index of the Bureau of Labor of the U.S. Department of Labor for (select one): CPI W (UrbanWage Earners and Clerical Workers) or CPI U (All
Urban Consumers), for (Fill in Urban Area): , All Items (1982-1984 = 100), herein referred to as "CPI".

b. The monthly Base Rent payable in accordance with paragraph A.I.a. of this Addendum shall be calculated as follows: the Base Rent set forth in
paragraph 1.5 of the Lease, shall be by a the numerator of which shall be the CPI of the calendar month 2 months prior to the month(s)

in paragraph A.I.a. above during which the adjustment is to take and the denominator of which shall be the CPI of the calendar month which is 2

months prior to (select one): the month of the term of this Lease as set forth in paragraph 1.3 ("Base Month") or (Fill in Other "Base Month"):
. The sum so calculated shall the new monthly Base Rent hereunder, but in no event, shall any such new monthly Base Rent be less than the

Base Rent payable for the month immediately preceding the Base Rent adjustment.

c. In the event the and/or of the CPI shall be transferred to any other governmental department or bureau or agency or shall be
then the index most nearly the same as the CPI shall be used to make such . In the event that the cannot agree on such

index, then the shall be for decision to the American in accordance with the then rules of said and the decision
of the arbitrators shall be binding upon the . The cost of said shall be paid equally by the .

II. Market Rental Value Adjustment(s) (MRV)

a. On (Fill in MRV Adjustment Date(s): the Base Rent shall be adjusted to the "Market Rental Value" of the property as follows:

1) Four months prior to each Market Rental Value Adjustment Date described above, the shall to agree upon what the new MRV
will be on the adjustment date. If agreement cannot be reached within thirty days, then:

(a) Lessor and Lessee shall immediately appoint amutually acceptable appraiser or broker to establish the new MRVwithin the next 30 days.
Any associated costs will be split equally between the or

(b) Both Lessor and Lessee shall each immediately make a reasonable of the MRV and submit such in to
in accordance with the following provisions:

(i) Within 15 days Lessor and Lessee shall each select an independent third party appraiser or broker
("Consultant" - check one) of their choice to act as an arbitrator (Note: the may not select either of the Brokers that was involved in the Lease).
The two arbitrators so appointed shall immediately select a third mutually acceptable Consultant to act as a third arbitrator.

(ii) The 3 arbitrators shall within 30 days of the appointment of the third arbitrator reach a decision as to what the actual MRV for the
Premises is, and whether Lessor's or Lessee's MRV is the closest thereto. The decision of a majority of the arbitrators shall be binding on the . The

MRV which is determined to be the closest to the actual MRV shall be used by the .
(iii) If either of the fails to appoint an arbitrator within the 15 days, the arbitrator appointed by one of them shall

reach a decision on his or her own, and said decision shall be binding on the .
(iv) The cost of such shall be paid by the party whose MRV is not selected, i.e., the one that is NOT the

closest to the actual MRV.

2) When determining MRV, the Lessor, Lessee and Consultants shall consider the terms of comparable market which shall include, but
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no limited to, rent, rental adjustments, abated rent, lease term and of tenants.

3) Notwithstanding the foregoing, the new Base Rent shall not be less than the rent payable for the month immediately preceding the rent
adjustment.

b. Upon the establishment of each NewMarket Rental Value:

1) the newMRVwill become the new "Base Rent" for the purpose of any further Adjustments, and

2) the month of each Market Rental Value term shall become the new 'Base Month' for the purpose of any further Adjustments.

III. Fixed Rental Adjustment(s) (FRA)

The Base Rent shall be increased to the following amounts on the dates set forth below:

On (Fill in FRA Adjustment Date(s)): The New Base Rent shall be:
December 1, 2021 $18,395.80
December 1, 2022 $18,947.67
December 1, 2023 $19,516.10
December 1, 2024 $20,101.59
December 1, 2025 $20,704.63

AIR CRE * //www.aircre.com * 213-687-8777 * contracts@aircre.com
NOTICE: No part of these works may be reproduced in any formwithout permission in
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OPTION(S) TO EXTEND
STANDARD LEASE ADDENDUM

Dated: December 11, 2020
By and Between
Lessor: 3Gen Teale LLC, a California limited liability company and

Pearlman Geller Family Foundation
Lessee: Fisker Inc., a Delaware corporation

Property Address: 11837-11845 Teale Street, Los Angeles, CA 90230
(street address, city, state, zip)

Paragraph: 52

A. OPTION(S) TO EXTEND:
Lessor hereby grants to Lessee the to extend the term of this Lease for one (1) l sixty (60) month period(s) commencing
when the prior term expires upon each and all of the following terms and

(i) In order to exercise an to extend, Lessee must give of such to Lessor and Lessor must receive the same at least six
(6) but not more than nine (9) months prior to the date that the period would commence, being of the essence. If proper
of the exercise of an is not given and/or received, such shall expire. (if there are more than one) may only be exercised

(ii) The provisions of paragraph 39, including those to Lessee's Default set forth in paragraph 39.4 of this Lease, are of this

(iii) Except for the provisions of this Lease an or to extend the term, all of the terms and of this Lease except where
by this shall apply.

(iv) This is personal to the original Lessee, and cannot be assigned or exercised by anyone other than said original Lessee and only while the original
Lessee is in full possession of the Premises and without the of assigning or su

(v) The monthly rent for each month of the period shall be calculated as follows, using the method(s) indicated below:

(Check Method(s) to be Used and Fill in Appropriately)

I. Cost of Living Adjustment(s) (COLA)
a. On (Fill in COLA Dates): the Base Rent shall be adjusted by the change, if any, from the Base Month below, in the Consumer Price

Index of the Bureau of Labor of the U.S. Department of Labor for (select one): CPI W (Urban Wage Earners and Clerical Workers) or CPI U (All
Urban Consumers), for (Fill in Urban Area): . All Items (1982-1984 = 100), herein referred to as "CPI".

b. The monthly Base Rent payable in accordance with paragraph A.I.a. of this Addendum shall be calculated as follows: the Base Rent set forth in paragraph
1.5 of the Lease, shall be by a the numerator of which shall be the CPI of the calendar month 2 months prior to the month(s) in
paragraph A.I.a. above during which the adjustment is to take and the denominator of which shall be the CPI of the calendar month which is 2 months prior to

(select one): the month of the term of this Lease as set forth in paragraph 1.3 ("Base Month") or (Fill in Other "Base Month"): . The sum
so calculated shall the newmonthly Base Rent hereunder, but in no event, shall any such newmonthly Base Rent be less than the Base Rent payable for the
month immediately preceding the rent adjustment.

c. In the event the and/or of the CPI shall be transferred to any other governmental department or bureau or agency or shall be
then the index most nearly the same as the CPI shall be used to make such . In the event that the cannot agree on such

index, then the shall be for decision to the American in accordance with the then rules of said and the decision
of the arbitrators shall be binding upon the . The cost of said shall be paid equally by the .

II. Market Rental Value Adjustment(s) (MRV)
a. On (Fill in MRV Adjustment Date(s)) May 1, 2026 the Base Rent shall be adjusted to the ninety-five percent (95%) of "Market Rental

Value" of the property as follows:

1) Four months prior to each Market Rental Value Adjustment Date described above, the shall to agree upon what the new MRV will be
on the adjustment date. If agreement cannot be reached, within thirty days, then:

(a) Lessor and Lessee shall immediately appoint amutually acceptable appraiser or broker to establish the newMRVwithin the next 30 days. Any

Case 24-11390-TMH    Doc 185-1    Filed 07/10/24    Page 20 of 37



________ ________
________ ________
INITIALS INITIALS
© 2017 AIR CRE. All Rights Reserved. Last Edited: 12/11/2020 5:38 PM
OE-6.02, Revised06-10-2019 Page 2 of 2

associated costs will be split equally between the or

(b) Both Lessor and Lessee shall each immediately make a reasonable of the MRV and submit such in to
in accordance with the following provisions:

(i) Within 15 days Lessor and Lessee shall each select an independent third party appraiser or broker ("Consultant" -
check one) of their choice to act as an arbitrator (Note: the may not select either of the Brokers that was involved in the Lease). The two
arbitrators so appointed shall immediately select a third mutually acceptable Consultant to act as a third arbitrator.

(ii) The 3 arbitrators shall within 30 days of the appointment of the third arbitrator reach a decision as to what the actual MRV for the
Premises is, and whether Lessor's or Lessee's MRV is the closest thereto. The decision of a majority of the arbitrators shall be binding on the The

MRV which is determined to be the closest to the actual MRV shall be used by the In no event shall Base Rent be less than 103%of
the rent payable for the month immediately preceding the rent adjustment.

(iii) If either of the fails to appoint an arbitrator within the 15 days, the arbitrator appointed by one of them shall reach
a decision on his or her own, and said decision shall be binding on the

(iv) The cost of such shall be paid by the party whose MRV is not selected, ie. the one that is NOT the closest to
the actual MRV.

2) When determining MRV, the Lessor, Lessee and Consultants shall consider the terms of comparable market which shall include, but not
limited to, rent, rental adjustments, abated rent, lease term and of tenants.

3) Notwithstanding the foregoing, the new Base Rent shall not be less than the rent payable for the month immediately preceding the rent adjustment.

b. Upon the establishment of each NewMarket Rental Value:

1) the newMRV will become the new "Base Rent" for the purpose of any further Adjustments, and

2) the month of each Market Rental Value term shall become the new "Base Month" for the purpose of any further Adjustments.

III. Fixed Rental Adjustment(s) (FRA)

The Base Rent shall be increased to the following amounts on the dates set forth below:

On (Fill in FRA Adjustment Date(s)): The New Base Rent shall be:

IV. Term Adjustments
The formula used to calculate adjustments to the Base Rate during the original Term of the Lease shall to be used during the extended term.

B. NOTICE:
Unless otherwise herein, of any rental adjustments, other than Fixed Rental Adjustments, shall be made as in paragraph 23 of the Lease.

C. BROKER'S FEE:
The Brokers shall be paid a Brokerage Fee for each adjustment above in accordance with paragraph 15 of the Lease or if applicable, paragraph 9 of the
Sublease.

AIR CRE * //www.aircre.com * 213-687-8777 * contracts@aircre.com
NOTICE: No part of these works may be reproduced in any formwithout permission in
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11837 - 11845 TEALE STREET 

ADDENDUM TO  
STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE-NET 

This ADDENDUM TO STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT 
LEASE- Addendum Teale LLC, a California 

Lessor  Inc., 
a Delaware Lessee -11845 Teale Street, 
Los Angeles, CA 9023 Premises
of the AIR Standard Industrial/Commercial Single-Tenant Lease- Form 
Lease et forth herein are intended to 
and shall have the same force and effect as if set forth at length in the body of the Form Lease.  The 
paragraph numbers of this Addendum are for reference purposes only, and to the extent that the provisions 
of this Addendum are inconsistent with the terms and conditions of the Form Lease, the terms and 
conditions of this Addendum shall control.  Capitalized terms not herein defined shall be given the meanings 
as set forth in the Form Lease.  Except for purposes of determining whether a conflict exists between the 

Lease
provisions of this Addendum and any attachments and schedules attached hereto and the Lease shall be 
deemed to have been drafted by both parties and shall not be interpreted against any person as drafter. 

53. As-Is/With All Faults.  Lessee acknowledges and agrees that, except as otherwise set forth 
in the Lease:  (a) Base Rent has been established based on the current condition of the Premises and the 

 Lessor is making no representations 
or warranties regarding the condition of the Building or compliance with any state or local laws, ordinances 
or other Applicable Requirements;  and (d) Lessor has advised the subject Lessee to contact the City of Los 
Angeles to make certain that his intended use is permissible and Lessee will seek all required building 
permits. 

54. Americans With Disabilities Act.  Lessee acknowledges and agrees that compliance with 

ations 
or additions to the Premises in order to comply with ADA or similar applicable requirements, Lessee agrees 

 

55. Additional Rent.  Lessee acknowledges that this Lease shall be what is commonly known 
-

Additional Rent
Property Taxes, the insurance premiums required under the Lease, and any other costs incurred by or on 
behalf of Lessor and required to be paid by Lessee pursuant to the terms of the Lease.  Lessee shall promptly 
pay all Additional Rent within ten (10) days of receipt of notice from Landlord of such Additional Rent or 
as otherwise provided by the Lease.   

56. Obligation to Pay Rent.  Notwithstanding anything to the contrary contained in 
Rent shall continue until:  

(a) Lessee has removed all of its property from the Premises;  (b) Lessee has made any repairs required 
under Paragraph 7.4(c);  (c) Lessee has removed all Alterations, improvements, additions and Utility 
Installations which Lessor required Lessee to remove pursuant to Paragraph 7.4(b) or Paragraph 69.g.;  and 
(d) Lessee has notified Lessor, in writing, that all of the items (a) through (d) of this Paragraph 56, to the 
extent applicable, have been accomplished. 

Case 24-11390-TMH    Doc 185-1    Filed 07/10/24    Page 22 of 37



2 

 
2443672.4 

4128-6970-3977.2 
 

57. Security Deposit.  Notwithstanding anything to the contrary contained in the Lease, Lessee 
hereby waives the provisions of Section 1950.7 of the California Civil Code, as heretofore or hereafter 
amended. Notwithstanding anything to the contrary contained in this Lease, Lessee acknowledges that no 

used and may be refunded only in accordance with Paragraph 5 and in connection with this paragraph.  

obligations when due constitutes a material breach of this Lease for which Lessor may re-enter and take 
possession of the Premises in accordance with applicable law, notwithstanding the fact that Lessor may 
have possession of a Security Deposit. 

58. Estoppel Certificates.  Without limiting the generality of Paragraph 16, Lessee shall, at 

deliver to Lessor or to a proposed purchaser or encumbrances of the Premises a statement in writing 
(a) certifying that this Lease is unmodified and in full force and effect (or, if modified, is in full force and 
effect) and the date to which the rent and other charges are paid in advance, if any; and (b) acknowledging 
that there are not, to Less  knowledge, any uncured defaults on the part of the Lessor, or specifying 
such defaults, if any, are claimed.  Any such statements may be conclusively relied upon by any prospective 
purchaser or encumbrances of the Premises. 

59. Transfer Premium and Affiliate Transfers.  In the event Lessor consents to any sublet 
or assignment of all or substantially all of the Premises under this Lease to any person or entity 

Transfer one hundred percent (100%) of any Transfer Premium (as 
hereinafter defined), received by Lessee from such transferee, or at the election of Lessor, paid directly to 
Lessor by such transferee less any commissions, tenant improvements, free rent or other inducements paid 
or granted by Transfer Premium
or other consideration payable by such transferee in excess of the Rent payable by Lessee under this Lease 
and other concessions and inducements granted by Lessee, on a per square foot basis if less than all of the 
Premises is transferred.  The term Transfer Premium shall also include, but not be limited to, key money 
and bonus money paid by transferee to Lessee in connection with such transfer. In order for Lessor to verify 

documents arising out of or in connection with a transfer that Lessor believes may entitle Lessor to payment 
under this Paragraph 59. Notwithstanding anything to the contrary contained in this Lease, occupancy of 
all or part of the Premises by a parent, subsidiary, or any direct or i
corporate stock, or issuance of additional stock or securities, shall not be deemed an assignment, Transfer  
or subletting requiring ompanies were not formed 
as a subterfuge to avoid the obligations of this Paragraph 59 (or of Paragraph 12); provided that Lessee 
provides Lessor with prior written notice and Lessee shall in no way be released from any liability under 
the terms of this Lease. Furthermore, without limiting the generality of the foregoing, and notwithstanding 
anything to the contrary contained herein, Lessee may assign the Lease at any time, or sublease all or part 

on prior written notice to Lessor, to (x) any 
entity which acquires Lessee, or which is acquired by Lessee, or which is controlled directly or indirectly 

Affiliate (y) any entity 
resulting from a merger or consolidation or (z) any entity succeeding to the business and assets of Lessee, 
so long as such transaction was not entered into as a subterfuge to avoid the obligations and restrictions of 
this Paragraph 59 (or of Paragraph 12) and Lessee shall in no way be released from any liability under the 
terms of this Lease.  Notwithstanding anything to the contrary contained in this Lease, Lessor shall not be 
entitled to any portion of the consideration received by Lessee in connection with any assignment, 
subletting, transfer, merger or other transfer contemplated by the foregoing two sentences and in no event 
shall any such amounts be deemed to be a Transfer Premium. 
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60. Recapture. 

a. Intention to Transfer Notice.  Notwithstanding anything to the contrary contained 
in this Lease, in the event Lessee contemplates a Transfer Intention 
to Transfer Notice  or the 
terms of such contemplated Transfer have been determined). The Intention to Transfer Notice shall specify 
the portion of and amount of rentable square feet of the Premises which Lessee intends to Transfer (the 
Contemplated Transfer Space  contemplated date of commencement of the Contemplated 

Contemplated Effective Date
delivered to Lessor pursuant to this Paragraph in order to allow Lessor to elect to recapture the 
Contemplated Transfer Space. 

b. .  Thereafter (or in the event of any other Transfer or 
Transfers entered into by Lessee as a subterfuge in order to avoid the terms of this Paragraph), Lessor shall 
have the option, by giving written notice to Lessee within ten (10) business days after receipt of any 

Recapture Date  

c. Effect of Recapture.  Such recapture shall cancel and terminate this Lease with 
respect to such Contemplated Transfer Space as of the later of (i) the Contemplated Effective Date or 
(ii) 
obligations under the terms of this Lease following such recapture; provided, however, in the event that 
Lessee and the proposed transferee have executed Transfer documents and such Transfer documents are 
delivered to Lessor concurrently with the Intention to Transfer Notice whereby a proposed transferee has 

delivery of the recapture notice, the date the proposed transferee agreed to commence all rental payments 
as specifically set forth in such Transfer documents (without any contingencies of any kind except for the 

for purposes of this Lease. 

d. Partial Recapture.  In the event of a recapture by Lessor, if this Lease shall be 
cancelled with respect to less than the entire Premises, the Rent reserved herein shall be prorated on the 
basis of the number of usable square feet retained by Lessee in proportion to the number of useable square 
feet contained in the Premises, and this Lease as so amended shall continue thereafter in full force and 
effect, and upon request of either party, the parties shall execute written confirmation of the same. 

e. .  If Lessor declines, or fails to elect 
in a timely manner, to recapture such Contemplated Transfer Space under this Paragraph, and Lessee did 
not provide particulars of a specific Transfer in its Intention to Transfer Notice, then, subject to the other 
terms of this Six Month Period
of such thirty (30) day period, Lessor shall not have any right to recapture the Contemplated Transfer Space 
with respect to any Transfer made during the Six Month Period, provided that any such Transfer is 
substantially on the terms set forth in the Intention to Transfer Notice, and provided further that any such 
Transfer shall be subject to the remaining terms of this Lease.  If such a Transfer is not so consummated 
within the Six Month Period (or if a Transfer is so consummated, then upon the expiration of the term of 
any Transfer of such Contemplated Transfer Space consummated within such Six Month Period), Lessee 
shall again be required to submit a new Intention to Transfer Notice to Lessor with respect to any 
contemplated Transfer, as provided above herein. 

f. Lessee Remains Liable.  Except in the case of a Lessor recapture, Lessee shall 
remain primarily liable under this Lease for the entire Premises and there shall be no release of any 
guarantor hereunder. 
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61. Waiver of Jury Trial/Judicial Reference.  Lessor and Lessee each acknowledge that it is 
aware of and has had the advice of counsel of its choice with respect to its right to trial by jury, and each 
party does hereby expressly and knowingly waive and release all such rights to trial by jury in any action, 
proceeding or counterclaim brought by either party hereto against the other (and/or against its officers, 
directors, employees, agents, or subsidiary or affiliated entities) on any matters whatsoever arising out of 
or in any way connected with th
injury or damage. 

62. Recordation.  Lessee shall not record this Lease or a memorandum hereof.  

63. Authority to Sign.  Lessee warrants and covenants that the persons executing this Lease 
on behalf of the Lessee are authorized to do so and by executing this Lease shall bind Lessee to the terms, 
conditions and obligations herein.   Lessor warrants and covenants that the persons executing this Lease on 
behalf of the Lessor are authorized to do so and by executing this Lease shall bind Lessor to the terms, 
conditions and obligations herein.    

64. Confidentiality.  Lessee acknowledges and agrees that the terms of this Lease and any 
future amendments or other agreements in connection with this Lease are confidential and constitute 
proprietary information of Lessor.  Accordingly, Lessee agrees it shall not disclose, either directly or 
indirectly, any of the terms or conditions of this Lease or any future amendments or other agreements in 
connection with this Lease, to any person or entity, except to personnel employed by Lessee, reasonably 

(who must also so agree to the 
confidentiality and non-disclosure obligations herein), for tax reporting purposes, to prospective sublessees 
or assignees under this Lease, to the directors, officers, partners, members, legal counsel, real estate brokers, 
and accountants of Lessee (to the extent Lessee deems it necessary or appropriate in connection with the 
evaluation of this Lease), to potential or existing sources of financing or to potential or existing holders of 
direct or indirect equity interests of Lessee (including any disclosures to lenders, investors, underwriters, 
and other appropriate persons in connection with the offering of equity or debt interests), and to the extent 
required by applicable law or court order, including any disclosures required by securities laws.  The 
preceding provisions of this paragraph shall not apply to, or bar or limit any legal action between Lessee 
and Lessor to enforce this Lease. 

65. Energy Use Disclosures.  Lessee acknowledges that Lessor may be required to disclose 
certain information concerning the energy performance of the Premises pursuant to California law 

Energy Disclosure Requirements
hereby waives any rights under the Energy Disclosure Requirements and further waives any right to receive 
the Disclosure Summary Sheet, Statement of Energy Performance, Data Checklist, and Facility Summary, 

Energy Disclosure Information
To the extent permitted by applicable law, Lessee hereby releases Lessor from any liability under the 
Energy Disclosure Requirements, including, without limitation, any liability of Lessor arising as a result of 

rmation.  Notwithstanding the foregoing, 
in the event Lessor delivers such Energy Disclosure Information to Lessee prior to the execution of this 
Lease Lease 
Disclosure Information and acknowledgment of the satisfaction of the Energy Disclosure Requirements 

66. OFAC Certification and Patriot Act Compliance.  Each party certifies that:  (a) it is not 
acting, directly or indirectly, for or on behalf of any person, group entity, or nation named by any Executive 

or regulation that is enforced or administered by the Office of Foreign Assets Control;  (b) it is not engaging 
in, instigating or facilitating this transaction, directly or indirectly, on behalf of any such person, group, 
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entity, or nation;  (c) it has taken, and shall continue to take at all time following the execution of the Lease, 
commercially reasonable actions to ensure that the funds used in connection this Lease are derived (i) from 
transactions that do not violate U.S. law or, to the extent such funds originate outside the United States, do 
not violate the laws of the jurisdiction in which they originated;  and (ii) from permissible sources under 
U.S. law or to the extent such funds originate outside the United States, under the laws of the jurisdiction 
in which they originated;  (d) it is not under investigation for, has not been charged with, or has not been 
convicted of, money laundering, drug trafficking, terrorist-related activities, any crimes which in the United 
States would be predicate crimes to money laundering, or any violation of any Anti-Money Laundering 
Laws;  (e) it has not been assessed civil or criminal penalties under any Anti-Money Laundering Laws;  or 
(f) it has not had any of its funds seized or forfeited in any action under any Anti-Money Laundering Laws.  
Anti-Money Laundering Laws

federal, criminal and civil, that (1) limit the use of and/or seek the forfeiture of proceeds from illegal 
transactions; (2) limit commercial transactions with designated countries or individuals believed to be 
terrorists, narcotic dealers or otherwise engaged in activities contrary to the interests of the United States; 
(3) require identification and documentation of the parties with whom a financial institution conducts 
business; or (4) are designed to disrupt the flow of funds to terrorist organizations.  Anti-Money Laundering 
Laws specifically include, without limitation, the USA Patriot Act of 2001, as amended.  Each party hereby 
agrees to defend, indemnify, and hold harmless the other from and against any and all claims, damages, 

to any breach of the foregoing certification. 

67. Signage.  Lessee shall have the right, at no additional charge but subject to all Applicable 
Requirements, to install a sign at the Premises.  All signs on the exterior of the Premises must be approved 
by the appropriate governmental authority and the Lessor prior to fabrication and installation.  All signage 
that is affixed to the Building shall be installed in a good and workmanlike manner and properly secured.  
Any and all costs and expenses of such signage shall be paid by Lessee and Lessee shall remove such 
signage and restore the Premises to its prior condition on or prior to the expiration or earlier termination of 

is placed on the Premises must specifically designate the expiration of the proposed term of the Sublease 
(i.e., state that the Sublease will not extend past the Expiration Date). 

68. Roof Work and Rooftop Installations.  Lessee shall inform Lessor of any work 
anticipated on the roof, in conjunction with its operation, and obtain permission to do it prior to 

improvements, additions to or utility or antenna installations on the roof.  Should Lessee make any 
alterations to the roof without prior written consent of Lessor, Lessor may, at any time during the term of 
this Lease, require that Lessee, at its expense, remove any or all of the same, and that Lessee pay to Lessor 
the amount of any  

69. Improvement Work. 

a.   Lessor, at its sole cost, shall steam clean the carpets in the office 
located in 11837 Teale.  

b.  Work.  Lessee shall make acceptable arrangements with one or more duly 
licensed contractors to furnish to perform the work below in 11837 Teale  Work  
Work shall include: 

i. Remove the carpet in the office portion of the Premises; 
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ii. Polish the concrete once the carpet is removed in the office portion of the 
Premises; 

iii. Remove drywall/entire office located in the Premises; and 

iv. Install four (4) metal plates no larger than x  which shall be no more 
than in depth.  Two (2) plates may be installed above the concrete and Lessee will not damage the 
concrete below them and two (2) plates may be installed no more than twenty-four (24) inches below the 
underside of the concrete which may require the removal of the concrete and a portion of the foundation.  

c.   All plans, specifications and permits shall be submitted to Lessor for review and 
approval prior to the start of any work.  Except as set forth in subparagraph (a),  Work shall be 

 Work shall become part of the 
Building and the property of Lessor if s.  The obligations set forth 
in Paragraph 69 are in addition to the requirements in Paragraph 7 of the Lease and nothing contained in 
this Paragraph 69  

d. Quality.  All materials used in  Work shall satisfy the requirements of the 
plans and specifications. 

e. Applicable Standards.  Lessee shall perform  Work, in a good and 
workmanlike manner and in compliance with all Applicable Requirements, including, without limitation, 
all local laws, ordinances, regulations and codes, and all requirements of the building officials administering 

handicapped and to all environmental protection laws. 

f. Notices of Non-responsibility.  Lessor shall have the right to file a Notice of Non-
responsibility or take such other actions as may be required to prevent any persons with whom Lessee may 
contract for the construction or installation of any portion of the tenant improvements from exercising any 
statutory rights against the Project. 

g. Removal
Work and return the Premises to its condition as of the delivery date by providing Lessee with written notice 
of such election at least four (4) months prior to the expiration of the term. In particular with respect to the 
metal plates referenced in Paragraph 69.b.iv. above Lessee shall completely repair the metal plate holes per 
local code and in compliance with all applicable laws. Lessee to hire and pay for a licensed contractor to 
backfill and compact the dirt, install rebar and refill with same PSI concrete as original concrete slab, then 
grind/finish/polish the entire concrete floor to uniformly match throughout.  Estimated costs provided by 

provided below: 

i. Refilling:  Refill holes - $25,000 

ii. Grinding/Sealing: Grind to 80 GRIT and seal concrete for 5, 450 square feet - 
$25,500 

iii. Polish: Polish concrete to 400GRIT - $12,000 

iv. Debris: Hardscape adhesive or construction debris removal - $3,500 
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70. Surrender of Premises and Building.  Lessee shall surrender the Premises and the 
Building on the Expiration Date or earlier termination date in accordance with this Lease and the Standard 

 

71. Rent Base Rent Abatement.  Notwithstanding anything in this Lease to the contrary, so 
long as a Breach of the Lease by Lessee is not then continuing, Lessee shall be entitled to an abatement of 
fifty percent (50%) of Base Rent from December 15, 2020 through June 15, 2021.  Only Base Rent shall 
be abated pursuant to this paragraph.  Additional Rent and all other costs and charges specified in this Lease 
shall remain as due and payable pursuant to the provisions of this Lease. 

72. Counterparts.  This Lease may be executed in counterparts with the same effect as if all 
parties hereto had executed the same document.  Each such counterpart shall be construed together and 
shall constitute a single lease. 

 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have executed this Addendum to Standard 
Industrial/Commercial Single Tenant Lease Net as of the date first written above. 

 

LESSOR: 
 
3GEN TEALE, LLC,  
a California limited liability company  
 
By:       
       Jordan Geller, Manager 
 
 
PEARLMAN GELLER FAMILY 
FOUNDATION 
 
By:       
       Jordan Geller, President 
 

LESSEE: 
 
FISKER, INC.,  
a Delaware corporation 
 
By:       
Name: Dr. Geeta Gupta-Fisker   
Its: Chief Financial Officer   
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PREMISES 
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SPECIFICATIONS FOR SURRENDER OF PREMISES 

Lessor:  3 Gen Teale LLC, a California limited liability company and  
Pearlman Geller Family Foundation  

Lessee:  Fisker Inc., a Delaware corporation  
Premises: 11837-11845 Teale Street, Los Angeles, CA 90230 
 
Upon the expiration or earlier termination of the Lease, Lessee shall surrender the Premises in the 

conditions required by the Applicable Requirements and these specifications.  All work to be done in a 
good and workmanlike manner and in compliance with Applicable Requirements. 

1. Material Safety Data Sheet (MSDS
that Lessee intends to use to patch the walls and/or the floor.  The MSDS must be sent to Lessor, for Lessor 
approval, prior to Lessee performing any work. 

2. Holes, Penetrations and Damage to the Office Wall Surfaces.  Holes and penetrations 
 

3. Holes, Penetrations and Damage to the Warehouse/Factory or Other Concrete or 
Masonry Surfaces.  All surfaces shall be patched flush to the existing surfaces using materials specifically 

 

4. Telephone.  Phone jacks, conduits thereto, and the phone boards to be left intact and in 
good operating condition.  Lessee shall remove its Switching Equipment, and such other 
telephone/communication personal property.  Lessee shall not abandon any communication equipment at 
the Premises that is inoperable (e.g., telephone lines and equipment). 

5. Electrical.  All rough electrical, including but not limited to sub-panels, pipes, wiring, and 
conduits, and all finished electrical, including but not limited to fixtures, switches, and plugs, shall be 

and left in a safe condition. 

6. Plumbing.  Plumbing system and fixtures should be in good working order. 

7. HVAC System.  The HVAC equipment should be in good working order. 

8. Interior Walls.  Any damaged interior partitions and demising walls that are in disrepair 
must be properly repaired and primed.  All bathroom fixtures (e.g., soap and toilet paper dispensers) shall 
be repaired, replaced and cleaned as necessary. 

9. Ceiling Tiles.  Broken or missing tiles shall be replaced or restored, even if such repair is 
necessitated by roof leaks. 

10. Lights and Light Fixtures and/or Receptacles.  Lighting and Receptacles shall be 
delivered in an operable condition, with bulbs and/or ballast replaced as needed.  Broken lenses for light 
fixtures shall be replaced. 

11. Any Alarm System.  Except for system that are the property of the Lessee, shall be left 
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intact and Lessor shall be informed as to the service provider. 

12. Fire Extinguishers.  All extinguishers that are required by governmental or insurance 
regulations shall remain on the Premises in good operating condition. 

13. Truck and Pedestrian Doors.  All doors shall be delivered in good operable condition. 

14. Temporary Walls, Partitions and Other Personal Property of the Lessee.  Temporary 
walls, partitions and personal property shall be removed. 

15. Signs.  All signs shall be removed and any and all damage to the Building as the result of 
the installation and removal of such signs repaired. 

16. Window Blinds.  All window blinds, if any, shall be repaired, replaced and/or cleaned as 
necessary. 

17. Broom Clean Condition.  Entire Premises must be delivered in a broom clean condition, 
with all trash and other debris removed.  
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AMENDMENT TO STANDARD INDUSTRIAL 
COMMERCIAL SINGLE-TENANT LEASE 

This AMENDMENT TO STANDARD INDUSTRIAL COMMERCIAL SINGLE-TENANT 
LEASE  is entered into as of February 4, 2022, by and between 3Gen Teale LLC, a 
California limited liability company and Pearlman Geller Family Foundation (collectively, 
Fisker Inc., a Delaware corporation (  

RECITALS 

A. Pursuant to that Standard Industrial/Commercial Single-Tenant Lease Net dated 
December 11, 2020 ( , Lessor leases to Lessee that certain improved real property commonly 
known as 11837-11845 Teale Street, Los Angeles, CA 90230    

B. Lessor and Lessee desire to, among other things, amend the Lease, in accordance with the 
terms set forth herein. 

AGREEMENT 

NOW THEREFORE, in consideration of the mutual promises and covenants between the Parties, 
and for good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, 
Lessor and Lessee agree as follows: 

1. Definitions.  The terms used, but not defined in this Amendment, shall have the meaning 
ascribed to such terms in the Lease. 

2. Restroom Alteration Work.  

(a) The Parties agree the Lessee shall perform the following work in the Premises: 

i. Lessee to cap off the existing shower fixtures and wall over.  

ii. If Lessee elects to use a   such as tile, Lessee will 
provide Lessor with extra material.  

iii. Lessee shall leave the existing drain and will slope the floors for 
drainage.   

iv. Lessee will upgrade/reconfigure the restroom as needed to accommodate 
a wheelchair, meeting the ADA requirement for permit signoff.  

v. Lessee will remove and protect shower glass enclosures and doors with 
padding. 

(b) Lessee will submit all plans to Lessor.  Once the walls are opened up, Lessee will 
provide Lessor a diagram which  will clearly indicate the location of the existing/hidden shower piping.  
All work will be done with full city inspection and in compliance with applicable code. 

(c)  Lessee will pay to Lessor the sum of Two Thousand Dollars ($2,000) to re-
expose the showers (post tenancy). 
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(d) Lessee will pay to Lessor the sum of Three Thousand Seven Hundred Fifty 
Dollars ($3,750)  fees, incurred in connection with 
Lessee  consent to make such alterations. The fees are inclusive of this Amendment. 

3. Miscellaneous. 

(a) Except as expressly modified or amended in this Amendment, all terms, 
conditions, and provisions of the Lease, are hereby ratified and confirmed and shall remain in full force 
and effect; provided, however, that any other provision of the Lease shall be deemed modified as 
necessary to give practical effect to the provisions of this Amendment. 

(b) To the extent that the terms and provisions of this Amendment conflict with the 
Lease, the terms and provisions of this Amendment shall control. 

(c) Lessor and Lessee each represents and warrants to the other that each has full 
right, power and authority to enter into this Amendment and does not need the consent of any party, 
including the holder of any mortgage on the Premises, to execute this Amendment. 

(d) This Amendment may be executed in one or more counterparts each of which 
will be deemed an original and all of which together shall constitute one (1) and the same instrument. 
Facsimile or e-mail delivery of PDF signature pages of this Amendment shall be valid and binding as 
original signatures and shall be considered an agreement of such party to fully execute and deliver 
originally signed copies of this Amendment. 

(e) This Amendment shall inure to the benefit of and shall be binding upon the 
parties hereto and their respective agents, representatives, successors and assigns. 

 

 

[Signature page follows] 
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IN WITNESS WHEREOF, the Parties have executed this Amendment to Standard 
Industrial Commercial Single-Tenant Lease as of the day and year first above written. 

 

 

LESSOR: 

 
3Gen Teale LLC,  
a California limited liability company  
 
By:       
Name: Jordan Geller  
Its: Manager  
 
Pearlman Geller Family Foundation 
 
By:       
Name: Jordan Geller 
Its: President  
 
 
 
 
 
LESSEE: 
 
Fisker Inc.,  
a Delaware corporation 
 
 
By:       
Name:       
Its:       
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IN WITNESS WHEREOF, the Parties have executed this Amendment to Standard
Industrial Commercial Single-Tenant Lease as of the day and year first above written. 

LESSOR:

3Gen Teale LLC,  
a California limited liability company 

By:       
Name: Jordan Geller  
Its: Manager 

Pearlman Geller Family Foundation

By:       
Name: Jordan Geller
Its: President 

LESSEE:

Fisker Inc., 
a Delaware corporation

By:       
Name:       
Its:       
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From: Dolphin, Brenna <bdolphin@morrisnichols.com>
Sent: Monday, June 24, 2024 1:32 PM
To: Georgia Johnson; Dehney, Robert; Remming, Andrew; Rogers Churchill, Sophie; 

Hammer, Evanthea; brian.resnick@davidpolk.com; darren.klein@davispolk.com; 
steven.szanzer@davispolk.com; richard.steinberg@davispolk.com

Cc: William Locher
Subject: RE: Fisker Group, Inc. - Motion to Reject Certain Unexpired Leases

Thanks for your email Georgia.  We are working with our client on responding to your request.  

BRENNA A. DOLPHIN 
(She/Her/Hers) 
Special Counsel 
Morris, Nichols, Arsht & Tunnell LLP 
1201 North Market Street 
P.O. Box 1347 
Wilmington, DE 19899-1347 
(302) 351-9148 T
bdolphin@morrisnichols.com
www.morrisnichols.com

 Please consider the environment before printing this email

From: Georgia Johnson <gjohnson@gibbsgiden.com>  
Sent: Monday, June 24, 2024 1:30 PM 
To: Dehney, Robert <RDehney@morrisnichols.com>; Remming, Andrew <ARemming@morrisnichols.com>; Dolphin, 
Brenna <bdolphin@morrisnichols.com>; Rogers Churchill, Sophie <srchurchill@morrisnichols.com>; Hammer, Evanthea 
<ehammer@morrisnichols.com>; brian.resnick@davidpolk.com; darren.klein@davispolk.com; 
steven.szanzer@davispolk.com; richard.steinberg@davispolk.com 
Cc: William Locher <wlocher@gibbsgiden.com> 
Subject: [EXT] RE: Fisker Group, Inc. ‐ Motion to Reject Certain Unexpired Leases 

Dear Counsel: In accordance with the below, please confirm whether a stipulation to reject this lease is acceptable to 
the Debtor. I am also including counsel from Davis Polk & Wardwell LLP. 

Thank you, 
Georgia 

Georgia Johnson, Esq., Associate 
O: (310) 552-3400 x 388| DD: (310) 734-3388 
12100 Wilshire Boulevard, Suite 300, Los Angeles, CA 90025 
Los Angeles | Irvine | San Jose | Westlake Village | Las Vegas 
gjohnson@gibbsgiden.com | www.gibbsgiden.com       

From: Georgia Johnson  
Sent: Friday, June 21, 2024 11:50 AM 
To: rdehney@morrisnichols.com; aremming@morrisnichols.com; bdolphin@morrisnichols.com; 
srchurchill@morrisnichols.com; ehammer@morrisnichols.com 
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Cc: William Locher <wlocher@gibbsgiden.com> 
Subject: Fisker Group, Inc. ‐ Motion to Reject Certain Unexpired Leases 
  
Dear Counsel: This office is legal counsel to 3Gen Teale, LLC (“3Gen”), lessor of commercial property located at 11847‐
11845 Teale Street, Los Angeles, CA (the “Premises”). The Premises is leased to Fisker Group, Inc. (the “Debtor”) 
pursuant to that Standard Industrial/Commercial Single‐Tenant Lease‐Net. We are in receipt of the Debtors’ Motion 
seeking to reject certain unexpired leases (the “Motion”), which includes Debtor’s lease at the Premises. Paragraph 17 of 
the Motion states that the Debtor has relinquished possession to applicable counterparties, which would include 3Gen. 
However, 3Gen does not have possession of the Premises. In the interest of the estate, and to minimize costs in this 
matter, we request that the Debtor turn over the alarm code and keys to 3Gen as soon as practicable so that we may 
proceed with re‐letting the Premises. 
  
We do not anticipate objecting to the Motion once 3Gen regains possession of the Premises. To that end, is the Debtor 
amenable to stipulating to a rejection of this lease prior to entry of an order? Please confirm. Should you have any 
questions or wish to discuss, please do not hesitate to contact me or my colleague, Bill Locher, at the contact 
information below. 
  
Thank you, 
Georgia Johnson 

   

Georgia Johnson, Esq., Associate 

 

O: (310) 552-3400 x 388| DD: (310) 734-3388 

12100 Wilshire Boulevard, Suite 300, Los Angeles, CA 90025 

Los Angeles | Irvine | San Jose | Westlake Village | Las Vegas 

gjohnson@gibbsgiden.com | www.gibbsgiden.com       

  

  

 
 
********************************************************  
CAUTION: PRIVILEGED AND/OR CONFIDENTIAL COMMUNICATION  
 
THE INFORMATION CONTAINED IN THIS INTERNET E‐MAIL MESSAGE AND THE ATTACHMENTS, IF ANY, ARE PRIVILEGED, 
CONFIDENTIAL AND INTENDED SOLELY FOR THE INDIVIDUAL OR ENTITY NAMED ABOVE. IF THE READER OF THIS 
MESSAGE IS NOT THE INTENDED RECIPIENT, OR THE EMPLOYEE OR AGENT RESPONSIBLE FOR DELIVERING THE MESSAGE 
TO THE INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION OR 
REPRODUCTION OF THIS COMMUNICATION, OR ANY PART HEREOF, IS STRICTLY PROHIBITED. IF YOU HAVE RECEIVED 
THIS COMMUNICATION IN ERROR, PLEASE NOTIFY GIBBS GIDEN LOCHER TURNER SENET & WITTBRODT LLP BY 
TELEPHONE (310) 552‐3400 AND DELETE THE ORIGINAL MESSAGE.  
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This message, including any accompanying documents or attachments, may contain information that is confidential or that 
is privileged. If you are not the intended recipient of this message, please note that the dissemination, distribution, use or 
copying of this message or any of the accompanying documents or attachments is strictly prohibited. If you believe that 
you may have received this message in error, please contact me at (302) 658-9200 or by return e-mail.  
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