
Mark J. Petrocchi 
State Bar No. 15851750 
GRIFFITH, JAY & MICHEL, LLP 
2200 Forest Park Blvd. 
Fort Worth, TX 76110 
Phone (817) 926-2500 
Fax (817) 926-2505 
mpetrocchi@lawgjm.com 
ATTORNEYS FOR FRIEDLANDER FAMILY TRUST 

INRE: 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

FORT WORTH DIVISION 

TRICOLOR HOLDINGS, LLC, et al. , 1 

§ 
§ 
§ 
§ 
§ 
§ 
§ 

Jointly Administered Under Case 
No. 25-33501-MVL-7 

HEARING SCHEDULED: 
DEBTOR. , 2025 at I :30 P.M. - ---- ---

AFFIDAVIT OF M. TAYLOR KATZ IN SUPPORT OF MOTION 
FOR RELIEF FROM THE STAY, OR IN THE ALTERNATIVE, 

FOR ADEOUA TE PROTECTION 

PURSUANT TO LOCAL BANKRUPTCY RULE 4001-l(e)(l), RESPONDING PARTIES 
MUST SERVE ANY EVIDENTJARY AFFIDAVITS IN RESPONSE TO THIS AFFIDAVIT AT 
LEAST FORTY-EIGHT (48) HOURS IN ADVANCE OF THE HEARING DATE. 

ST ATE OF CALIFORNIA 
COUNTY OF --- -----

§ 
§ 

KNOW ALL MEN BY THESE RESENTS: 

BEFORE ME, the undersigned authority, on this day personally appeared M. Taylor Katz, 
who being by me first duly sworn, upon her oath stated to me to be the person whose name is 
subscribed below, and who, after first being duly sworn by me, upon her oath deposed and stated 
as follows: 

I The Debtors ' in these chapter 7 cases are as follows: Tricolor Holdings, LLC, TAG Intermediate Holding Company, LLC, 
Tricolor Auto Group, LLC, Tricolor Auto Acceptance, LLC. T1icolor Insurance Agency, LLC, Tricolor Home Loans LLC dba 
Tricolor Mortgage, Tricolor Real Estate Services, LLC, TAG California Holding Company. LLC, Flexi Compras Autos, LLC, 
TAG Cali fo rnia Intermediate Holding Company LLC, Tricolor California Auto Group, LLC, Tricolor Cali fornia Auto Acceptance, 
LLC, Risk Analytics LLC, Tricolor Tax, LLC, Tricolor Financial, LLC, Tricolor Auto Receivables LLC, Tricolor Asset Funding, 
LLC, and Apoyo Financial, LLC. 

Affidavit ofM. Taylor Katz Page I of3 

Case 25-33487-mvl7    Doc 198    Filed 10/15/25    Entered 10/15/25 15:18:16    Desc Main
Document      Page 1 of 5

¨2¤UBw9*/     &?«

2533487251015000000000006

Docket #0198  Date Filed: 10/15/2025



1. "My name is M. Taylor Katz. I am over the age of 18 years, of sound mind, and 
capable of making this Affidavit and have personal knowledge of the facts stated 
herein which are true and correct. 

2. " I have never been convicted of a felony or crime involving moral turpitude. 

3. "I am the Trustee of the Friedlander Family Trust. I am responsible for monitoring 
and maintaining records related to the debt owed by Trico lor California Auto 
Group LLC dba Ganas Auto (herein the "Debtor"). All the facts stated herein are 
true and co1Tect. Knowledge of the transactions with Debtor, including from 
records of Friedlander ( which records were made at or near the time of the events 
and from infonnation contained in the records; were made by, or from info1mation 
transmitted by, a person with knowledge of the events and infom1ation recorded; 
and were kept in the course of regularly conducted business activity), are true and 
correct. All the documents attached to this affidavit are business records of 
Friedlander. 

4. "The Debtor filed for bankruptcy protection on or about September 10, 2025. 

5. "Friedlander and the Debtor are pa11ies to a Standard Industrial/Commercial 
Single-Tenant Lease - Net ("Lease") dated August 18, 2020, concerning premises 
known as 13750 Beach Boulevard, Westminster, CA 92683 (" Premises"). 

6. "Friedlander and the Debtor are parties to a Standard Industrial/Commercial 
Single-Tenant Lease - Net (" Lease 2") dated August 28, 2020, concerning 
premises known as 8024 2151 Street, Westminster, CA 92683 (collectively 
described as the "Premises"). 

7. "Each of the leases have been extended for an additional sixty (60) month period. 
Collectively, the leases require a payment of Twenty-One Thousand Seven 
Hundred Fifty Dollars and 00/100 ($21 ,750.00) per month. 

8. "The terms of the Lease require payments for sixty (60) months in the monthly 
amount of Twenty Thousand Dollars and 00/1 00 ($20,000.00). The rent increases 
periodically. 

9. "The tenns of Lease 2 require payments for sixty (60) months in the monthly 
amount of One Thousand Seven Hundred Fifty Dollars and 00/ l 00 ($1,750.00). 
The rent increases periodically. 

10. "The Premises is leased near a fair market value. 

11. "A true and correct copy of the Lease is attached hereto and incorporated herein 
as Exhibit "A", and a true and coITect copy of Lease 2 is attached as Exhibit "B". 
Each lease had an option to extend that was exercised. 
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12. "The Lease is guaranteed by Tricolor Holdings LLC. 

13. "Following the filing of the bankruptcy, Friedlander caused an inspection of the 
property without entering the locked portions of the Premises. It appeared from a 
visual inspection that there had recently been water damage in the property. With 
the email consent of counsel for the trustee, Friedlander has entered and examined 
the property. 

14. "It does not appear that there are any ongoing operations at the property. There are 
vehicles on the property. There is furniture of potentially questionable value within 
the improvements on the Premises. 

15. "The Debtor has no equity in the leased Premises. The Premises is not necessary 
to an effective reorganization in this liquidating bankruptcy." 

FURTHER AFFIANT SA YETH NAUGHT. 

SUBSCRIBED AND SWORN TO before me by M. Taylor Katz on this day of ----
-------- --' 2025. 

SEEATTACHEOJURAT 

Affidavit ofM. Taylor Katz 

Notary in and for the State of California 
Printed Name: -------- ---- --
My Commission Expires: - --------
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JURAT 

A notary public or other officer completing this certificate verifies only the identity of 
the individual who signed the document to which this certificate is attached, and not 
the truthfulness, accuracy, or validity of that document. 

State of California 

County of Oraeye 

/-I, 
Subscribed and sworn to (or affirmed) before me on this / 1/ day of C)e,+ot;er 

20 2,.[ by 11. Tayl,w· J<<-1 ./-e 

proved to me on the basis of satisfactory evidence to be the person(s) who appeared 
before me. 

Signature (Seal) 

OPTIONAL INFORMATION 

DESCRIPTION OF THE ATTACHED DOCUMENT 

(Title or description of attached documen 

Ti, ~"ff Ur J " f. H /J ~ : fJ., &r [kJ,v. . . 
(Title or descnption of attached document continued) 

--Number of Pages __ Document Date. ___ _ 

Additional information 

www.NotaryClasses.com 800-873 9865 

INSTRUCTIONS 

The wording of all Jurats completed in California after January 1, 2015 must be in the 
form as set forth within this Jura/. There are no exceptions. ff a Jura/ to be completed 
does not follow this form, the notary must correct the verbiage by using a jurat stamp 
containing the correct wording or attaching a separate jurat form such as this one with 
does contain the proper wording. In addition, the notary must require an oath or 
affirmation from the document signer regarding the truthfulness of the contents of the 
document. The document must be signed AFTER the oath or affirmation. ff the document 
was previously signed, it must be re-signed in front of the notary public during the jurat 
process. 
• State and county information must be the state and county where the 

document signer(s) personally appeared before the notary public. 
• Date of notarization must be the dale the signer(s) personally 

appeared which must also be the same date the jurat process is 
completed. 

• Print the name(s) of the document signer(s) who personally appear at 
the time of notarization. 

• Signature of the notary public must match the signature on file with the 
office of the county clerk. 

• The notary seal impression must be clear and photographically 
reproducible. Impression must not cover text or lines. If seal impression 
smudges, re-seal if a sufficient area permits, otherwise complete a 
different jurat form. 

❖ Additional information Is not required but could help 
to ensure this jurat is not misused or attached to a 
different document. 

❖ Indicate title or type of attached document, number of 
pages and date. 

• Securely attach this document to the signed document with a staple. 
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Mark J. Petrocchi 
State Bar No. 15851750 
GRIFFITH, JAY & MICHEL, LLP 
2200 Forest Park Blvd. 
Fort Worth, TX  76110 
Phone (817) 926-2500 
Fax (817) 926-2505 
mpetrocchi@lawgjm.com 
ATTORNEYS FOR FRIEDLANDER FAMILY TRUST  
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

FORT WORTH DIVISION 
 
IN RE:      §  

§ 
TRICOLOR HOLDINGS, LLC, et al.,    § Jointly Administered Under Case  
      § No. 25-33501-MVL-7 
      §        
DEBTOR.     § 
  

CERTIFICATE OF SERVICE 
 

The undersigned hereby certifies that he caused a true and correct copy of the Affidavit Of 

M. Taylor Katz In Support Of Motion For Relief From The Stay, Or In The Alternative, For 

Adequate Protection to be served electronically upon those persons registered on the ECF filing 

system of the Court on this 15th day of October 2025.  

Respectfully submitted, 
GRIFFITH, JAY & MICHEL, LLP 

 
      By:/s/Mark J. Petrocchi 

                 Mark J. Petrocchi 
      State Bar No. 15851750 

2200 Forest Park Blvd. 
Fort Worth, TX  76110 
Phone (817) 926-2500 
Fax (817) 926-2505 
mpetrocchi@lawgjm.com 
COUNSEL FOR FRIEDLANDER FAMILY 
TRUST 
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~ AIRCR ! 
STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE - NET 

(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS) 

1. Basic Provisions ("Basic Provisions"). 

1.1 Partlos. This lease ("Lease"), dated for reference purposes only August 18, 2020 , Is made by and be1ween M. Taylor Katz, Trustee 
Frjedhmder fnmj)y Trust ("lessor") and Tricolor Cnlj(ornjn Auto Group, LLC dba G11nas Auto ("Leneo"), (collect1vely the "Parties," or 
Individually a "Party'). 

1.2 Premises: That certain real property, Including all Improvements therein or to be provided hy Lessor under the te,ms of this Lose, commonly known as 

(street addms, city, state, zip): 137 50 Beach Boulevard, Wcstm inster, CA 92683 ("Premises" ). The Premises are located In the county of Orange 

, and are generally demtbed as (describe brleny the nature ol the property and , If appllcable, the "Proj ect," II the property Is located w ithin a Project): __ . (See 
also Paragraph 2) 

1.3 Term: __ yem and 60 months months ("Original Term") commencln(l September I 2020 ("Commencement 0ate"l and ending ..A..ui,W.L 
3 l, 2025 ("EMplratlon Date"). (See also Parag,aph 3) 

1.4 Early Possession: If the Premises are available Lessee may have non-exclusive pos.sesslon of the Premises commencing __ ("Ea1tv Possession Date"). 
(See also Paragraphs 3.2 and 3.3) 

l.S Base Rent: $17 500,00 per monlh ("Base Rent"), payable on the J.sL day of each month commenclnc November I 2020 . (See also 
Paragraph 4) 

[✓J If this box Is checked, there a,e provisions In this Lease lot the Base Rent to be ad Justed. See Pa1ag1aph 51 . 
1.6 Baio Rent and Other Monies Paid Upon Executton: --

(a) Base Rent: $17,500.00 forthe period I st month . 

(b) Securltv Deposit: $35.000,00 ("Security Deposit" ). (See also Paragraph 5) 
(c) Association Faas: __ forthe period _ _ . 

(d) Other: for 

(e) Tot al Due Upon Execution of this Lease: $52,500.00 
1.7 Agreed Use: Sales ofttsed motor vehicles , (See also Parag,aph6) 
1.8 Insuring Party. Lessor Is the " lnsurlna Party" unless otherwise stated herein. (See also Parag,aph 8) 
1.9 Real Estate Broker,. (See also Paragraph 1S and 25) 

(a) Representation: Each Party acknowledges receiving a Dlsclosu1e Regarding Real Estate Agency Relalionshlp, confirms and consents to the following 
.gency relationships In this Lease with the following real estate brokers ("Droker(s)") and/or their agents ("Age'.!!1s)"): 

Lessor's Brokerage Firm M. Tnyl or Katz License No. 017143 13 IS the broker or (check one): lv1 the Lessor; or r·1 both the Lessee and Lessor 
(dual agent). 

Lessor's Agent __ License No. __ Is (check one): I _I the Lessor's Agent (salesperson or broker associate); or I I both the Lessee's Agent and the 
Lessor's Agent (dual agent). 

Lessee's Brokerage Firm Katje Chu Llcensa No. __ Is the broker of (check one): l~ the Lessee; or [ ] both the Lessee and Lessor [dual agent). 

Leme's Agent Katie Chu License No. -- Is (check one): [Ji lhe lessee's Agent (salespe,son or broker assoclale); or r--1 both the Lenee's Agent and 
the Lessor's Agent (dual agent). 

(b) Payment to Brokers. Upon eKeculion and delivery of this Lea~e by both Parties, Lessor shall pay to the Brokers the brokerage lee agreed to In a 

separate w,itton agreement (or If there Is no such agreement, the sun, of or ¾ of the total Daso Rent) for the b1okor•&• services rende1ed by tho 
Brokers. -- --

1.10 Guarantor. The obllgat1ons of t he Lessee under this Lease are to be guaranteed by Tricolor Holdings LLC ("Guarantor"). (See also Paragraph 37) 
1.11 Attachments , Attached hereto are the followina, all of which conslitute • part of this lease: 

l"-: an Addendum consisting ol Paragraphs ..ll__ through __ ; 

f '__] a plot plan depicting the Premises: 

I I a cuuent se1 of 1he Rul1>1 and Regulattons; 

1 . .J a Work Letter; 

I.I, other (specify): Opl ion 10 Extend (Paragraph 52) nnd Exhibit l to Lease - Rendering of excluded building 

2. Premises. 
2.1 Letting. Lesso, hereby leases 10 Lessee, and Lessee hereby leases from Lessor, the Premlles, for the term, at the rental, and upon all of the terms, 

covenants and condltfons set forth In this Lease. While the approximate squa,e footage of the Premises may have been used In the marketing of the Premises for 
pu1pose1 of comparison, the Base Rent stated herein Is NOT tied to square footage and Is not subject to adjustment should the actual she be determined to be 
different. NOTE: Lessee Is advised to verify the actual she prior to eKecutlng this Lease. 

2.2 Condition. Lessor shall deliver t he Premises to lessee broom clean and 1,ee of debris on the Commencement Date or the Early Possession 0ate, whichever 
li1st occu,s (' Siert Dote" ), and, so long as the required service contracts des<rlbed In ~~(b) below are obtained by lessee and In effect within thirty days 

••• ,_1!M!!-- . 

INITIALS 
CO 2019 AIR CRE. All Rights Reserved. 
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following the Start Date, war,ants that the existing electrical, plumbing, hre sprinkler, llghllng, heating, ventilating and air condllfonlng systems ("HVAC"), loading 
doors, sump pumps, If any, and all o\her such elements In the Premises, other than those constructed by lessee, shall be In good operating condition on said date, 
that the structural elements of the roof, bearing walls and foundation of any buildings on the Premises (the "Bulldlng") shall be free of material defects, and that the 
Premises do not contain hazardous levels of any mold or fungi defined as toxic under applicable state or federal law. 11 a non-compliance with said warranty exllts as 

----- •.!JI the Start Date, or II one of such systems or elements should malfunctton or fall within the appropriate warranty period, lessor shall, as lessor's sole obligation with 
·espect to such matter, except as otherwise provided In this lease, promptly alter receipt of written notice from lessee setting forth with speclhclty the nature and 
extent of such non-compllance, malfunction or failure, recttfy same at lessor's expense. The warranty periods shall be as follows: (I} 6 months as to tho HVAC syucms, 
and (II) 30 days as to lhe remaining systems and other elements ol tho Building. If lessee does nol give Lessor the required notice within the appropriate warranty 
period, correction of any such non-compllance, ma If unction or failure shall be the obligation of Lessee at lessee's sole cost and expense. lessor also warrants, that 
unless otherwise spedlied In writing, Lessor Is unaware of (II any recorded Notices of Default affecttng the Premise; (II) any delinquent amounts due under any loan 
secured by the Premises: and (1111 any bankruptcy proceeding affoctin& the Premise,. 

2.3 Compliance. Lessor warrants that to the best of lls knowledge the Improvements on the Premises comply with the bulldlng codes, applicable laws, 
covenants or restrictions of record, regulations, and ordinances ("Applicable Requirements") I hat were In effect at the time that each Improvement, or portion 
thereof, was constructed. Said warranty does not apply to the use to which Lessee will put the Premises, modifications which may be required by the Americans with 
Disabilities Act or any similar laws as a result of lessee's use (sec Paragraph 49), or to any Alterations or Uttllty Installations (as dettned lo Paragraph 7.3(a)) made or to 
be made by Lessee. NOT£: Lenee Is responsible for determining whether or not the Appll<able Requirements, and especially the 1onlns, are appropriate for 
lessee's Intended use, and acknowledges that past uses of the Premises may no longer be allowed. 11 the Premises do not comply with said warranty, lessor shall, 
except as otherwise provided, promptly after receipt of \Witten notice from lessee setting forth with specificity the nature and extent of such non-compliance, rectify 
the same al lessor's expense. If Lessee does nol give lessor \Witten nottce of a non-compliance with this wattanty within 6 months following the Start Date, 
correction of that non-compliance shall be the obligatfon of lessee at Lessee's sole cost and expense. If the Applicable Requirements are hereafter changed so as to 
require during the term of this tease lhe construction of an addition to or an alterallon of the Premises and/or Bulldlng, the remediation of any Hazardous Substance, 
or the reinforcement or other physical modlfteotfon of the Unit, Premises and/or Building ("Capital Expenditure"), Lessor and Lessee shall allocate the cost of such 
work as follows: 

(al Subject to Paragraph 2.3(c) below, if such Capltal Expenditures are required as a result of the specific 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 2 years of this Lease and the cost thereof exceeds 6 months' !lase Rent, Lessee may Instead terminate this Lease unless lessor notifies lessee, In writing, 
within 10 days after receipt of lessee's termination notice that lessor has elected to pay the difference between the actual cost thereof and an amount equal to 6 
months' Oase nent. If Lessee elects termination, Lessee shall lmmedlalely cease the use of the Premises which requires such Capital Expenditure and deliver to lessor 
written notice specifying a termination date at least 90 days thereafter. Such termination date shall, however, In no event be earlier than the last day that Lessee 
could legallv utilize the Premises without commencing such Capital Expenditure. 

(b) If such Capita I Expenditure Is not the result of the specllic and unique use ol the Premises by Lessee (sucti as, governmentally mandated seismic 
modlflcatfons), lhen lessor shall pay for such Capllal Expenditure and Lessee shall only be obligated to pay, each month during the remainder of the term ol this Lease 
or any extension thereof, on the date that on which the Dase Rent Is due, an amount equal to l/H4th of the portion of such costs reasonably attributable to the 
Prenilses. Lessee shall pay lnteres\ on the balance but may prepay lls obligation at any lime. If, however, such Capita I 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 opllon to terminate this lease upon 

___ 90days prior written notice to Lessee unless Lessee nolittes Lessor, In writing, within 10 days after receipt of Lessor's termination notice that Lessee will pay for such 
···:apltal Expenditure, If Lessor does not elect to terminate, and falls to tender Its share of any such Capital Expenditure, Lessee may advance such funds and deduct 
; ame, with Interest, from Rent untll Lessor's share of such costs have been fully paid. If lessee Is unable to Nnance lessor's share, or If the balance of the Rent due 
and payable for the remainder of this lease Is not sufficient to fully reimburse Lessee on an offset basis, tossee shall have the right to terminate this Lease upon 30 
days written notice lo 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 
modlttcation to the Premises then, and In that event, Lessee shall either: (11 lmmetllately cease such changed use or Intensity of use and/or take such other steps as 
may be necessary to elimlnalc 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, (bl it has been advised by 
Lessor and/or Brokers to satisfy Itself with respect to the size and condlt1on of the Premises (Including but not llmlted to the electrical, HVAC and lire sprinkler 
systems, security, environmental aspects, and compliance with Applicable Requirements and the Americans with Disablllties Act}, and their suitability for Lessee's 
Intended use, (c) Lossoe has made such Investigation as It deems necessary wlth reference to such matters and assumes all responsibility therefor as the same relate 
to Its occupancy of the Premises, (d) It Is not relying on any representation as lo 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 (fl neither Leno,, Lessor's agents, nor llrokers have made 
any oral or written representalfons or warranties with respect to said matters other than as set forth In this tease, In addition, lessor acknowledges that: (I) Brokers 
have made no representations, promises or warranties concerning lessee's ability to honor the Lease or suitability to occupy the Premises, and (II) It Is Lessor"s sole 
responslbllity to investigate the financial capability and/or suitability of all proposed tenants, 

2.s Lessee as Prior Owner/Occupant. The warranties made by Lessor In Paragraph 2 shall be of no force or effect If Immediately prior to the Start Date lessee 
was the owner or occupant of the Premises, In such event, lessee shall be responsible for any necessary corrective work. 

3, Term. 
3.1 Tarm. The Commencement Date, Expiration Date and Origin al Term of this lease are as speclttcd In Parag1aph 1,3, 
3.2 hrly Posseulon. Any provision herein granting lessee Early Possession of the Premises Is subject to and conditioned upon the Premises being avallable 

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 
parlfally occupies the Premises prior to the Commencement Dale, the obligation to pay Base Rent shall be abated for the period of such Early Possession. All other 
terms ol thlstease (Including but not limited to the obligations to pay Real Property Taxes and Insurance premiums and to maintain the Premises) shall be In effect 
during such period. Any such Early Possession shall not affect the Expiration Date. 

3.3 Delay In Possession. Lessor agrees to use its best commercially reasonable efforts to dellver possession of the Premises to lessee by the Commencement 
Date. If, despite said efforts, lessor Is unable to deliver possession by such date, Lessor shall not be subject to any liability therefor, nor shall such failure affect the 
validity or this LeasG or change the Expiration Date. lessee shall not, howaver, be obligated to pay Rent or perform Its other obllgattons until Lessor delivers 

-· --~ re mises and any period of rent abatement that lessee would othew enjoyed shall run from the date of delivery of possession and 
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conllnue for a period equal to what l essee would otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts or omissions of 
lessee. If possession Is not delivered within 60 days after the Commencement Date, as the same may be extended under \he terms of any Work l etter executed by 
Par lies, lessee may, at Its oplion, by nolice ln writing within 10 days after the end of such 60 day period, cancel this l ease, In which event the Parties shall be 
discharged from all obllgalions hereunder. If such written notice Is not received by lessor within sllld l Oday period, Lessee's right to cancel shall terminate. Ir 
possession of the Premises Is not delivered within 120 days after the Commencement Date, this lease shall terminate unless other agieemenls are reached between 
.essor and lessee, In writing. 

3.4 lessee Compliance. lessor shall not be required to tender possession of the P,emlses 10 Lessee unt1I l essee complies with Its obligation to provide 
evidence of Insurance (Paragraph 8.5). Pending delivery of such evidence, lessee shall be required to perform all of Its obllgat1ons unde, this lease from and alter the 
Start Dale, Including the payment or Rent, notwithstanding lessor's electfon to withhold possession pending ,ecelpt of such evidence of Insurance. Further, If lessee 
Is required to perform any other conditions prior to or concurrent with the Start Date, the Start Date shall occur bu\ lei<or may elect to withhold possession until such 
conditions am satisHed. 

4. Rent. 

4.1 Rent Defined. All monetary obligations 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 offset or deduction (excepl as 

speclffcally permitted 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 lhat any 
Invoice preparnd by lessor Is Inaccurate such Inaccuracy shall not constitute a waiver and lessee shall be obllgated to pay the amount set forth In this l ease. Rent for 
any period during the term hereof which Is for less than one lull 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 time to time designate In wrlt1ng. 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 l essor's endorsement of any check 
so stating. In the event that any check, draft, or other Instrument of payment given by l essee to lessor Is dishonored for any reason, Lessee agrees to pay to lessor 
the sum or $25 In addition to any late Charge and lessor, at Its option, may require all future Rent be paid by cashier's check. Payments will be applied Hrst 10 accrued 
late charges and attorney's fees, second to accrued Interest, then to Base Rent, Insurance and Real Property Taxes, and any remaining amount to any other 
outstanding charges or cosh. 

4.3 Association Fees. In addll1on to the Base Rent, l essee shall pay to lessor each month an amount equal to any owner's association or condominium fees 
levied or assessed against the Premises. Said monies shall be paid al \he same t1me and In the same manner as the Base Rent. 

S. Security Deposit. lessee shall deposit with lessor upon execution hereof \he Security Deposit as security for l essee's faithful performance or its obligations 
under this Lease. II lessee falls to pay Rent, or otherwise Defaults under this lease, lessor may use, apply or retain all or any portion of said Security Deposit for the 
payment of any amount already due lessor, for Rents which will be due In the future, and/ or to rclmbufSe or compensate lessor for any llablllty, expense, loss or 
damage which lessor may suffer or Incur by reason thereof. If lessor uses or applies all or any portion of the Security Deposit, lessee shall within 10 days alte, 
written request therefor deposit monies with lessor sulffclent to restore said Security Deposit to the full amount required by this l ease. Ir the Base Rent Increases 
during the term of \his lease, l essee shall, upon written request from l es1or, deposit addllfonal monies with Lesso·, so that the total amount of the Security Deposit 
shall at all times bear the same proportion to the Increased Base Rent as the Initial Security Deposit bore to the Initial Base Rent. Should the Agreed Use be amended 
to accommodate a malerlal 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 lncrellSed wear and tear that the Premises may suffer as a result thereof. If a change In 

• • .control of lessee occurs during this lease and following such change the financial condition of Lessee ls. In lessor's reasonable Judgment, significantly reduced, lessee 
hall deposit such additional monies with lessor as shall be sufficient to cause the Security Deposit lo be at a commercially reasonable level based on such change In 

financial condition. lessor shall not be required to keep \he Security Deposit separate 11om Its general accounts. Within 90 days alter the expiration or termination of 
this lease, l essor shall return that portfon of the Security Deposit not used or applied by lessor. Lessor shall upon written request provide l essee with an accounting 
showing how that portion of the Security Deposll thal was not returned was applied. No part of \he Security Deposit shall be considered to be held In t1ust, 10 bear 
interest or to be prepayment for any monies to be paid by lessee under \his Lease. THE SECURllY DEPOSIT SHAll NOT BE USED BY LESSEE IN ltEU OF PAYMENT OF 
THE lAST MONTH'S RENT. 

6. Use. 
6.1 Use. leuee shall use and occupy \he Premises only for the Agreed Use, or any other legal use which lsreasonably comparable thereto, and torno other 

purpose. Lessee shall not use or permit the use of the P,emlses In a manner that Is unlawful, creates damage, waste or a nuisance, or that disturbs occupants of or 
causes damage to neighboring p,emlses or properties. Other than guide, signal and seeing eye dogs, lessee shall not keep or allow In the Premises any p e11, an Ima ls, 
birds, fish, or repti les. Lessor shall not unreasonably with hold or delay Its consent to any written request for a modification of the Agreed Use, so long as the same will 
not Impair the structural Integrity of the Improvements on the premises or the mechanical Of electrical systenu therein, and/or Is not • lsnlffcantly more burdensome 
to the P,emlses. If lessor elects to wllhhold consent, lessor shall within 7 days after such request gtve written not11tcat1on of same, which not1ce shall Include an 
explanat1on of lessor's obJecllons to the change In the Agreed Use. 

6.2 Harardous Substances. 
(al Reportable Uses Require Consent. The term "Haiardous Substance" as used In this lease shall mean any product, substance, or waste whose 

presence, use, manufacture, disposal, t ransportation, or release, either by Itself of In combination with other materials expected to be on the Premises, Is either: (II 
potentially Injurious to the public health, safety or welfare, \he environment or the Premises, (Ii) regulated or monitored by any governmental authority, or (Ill) a basis 
for potential liability of lessor to any governmental agency or th ltd party under any applicable statute or common law theory. Hazardous Substances shall Include, but 
not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any products, by-products or fractions thereof. lessee shall not engage In any activity In or 
on lhe Premises which consti tutes a Reportable Use of Hazardous Substances without the express prior written consent of lessor and timely compllance (at l essee's 
expense) with all Applicable Requirements. "Reportable Use" shall mean (I) the Installation or use of any abovo or below ground storage tank, (11) lhe generation, 
possession, storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect lo which a report, nottce, registration or 
business plan Is required to be flied with, any governmental authority, and/or (Ill) the presence at the Premises of a Hazardous Substance with respect to which any 
Applicable Requirements requires that a notice be given to persons entering or occupying the Premises or neighboring properties. Notwithstanding tha foregoing, 
l essee may use any ordinary and customary materlalsreasonably required to be used In the normal course oflhe Agreed Use, ordinary office supplies (coplertoner, 
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 
docs not expose the Premises or neighboring property to any meaningful risk of contamination or damago or expose lessor to any II ability lherefor. In addition, 
Lessor may condition Its consent to any Reportable Use upon receiving such additional assurances as Lessor reasonably deems necessary to protect Itself, the public, 
the Premises and/or \he environment against damage, contamlnat1on, Injury and/or llablllty, Including, but not limited to, tho lnstallat1on (llnd remov.il on or before 

···-·~ 1011 ~ termination) of protective modifications (such as concrete encas~/or Increasing the Security Deposit. 
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(b) Duty to Inform lessor. If Lessee knows, or hasreasonable 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 written notice of such tact to lessor, and provide Lessor with a 
copy of any report, notice, claim or other documentalfon which It hasconcernlng the presence of such Hazardous Substance. 

{c) lessee Remediation. Lessee shall not cause or permit any Hazardous Substance to be spilled or released In, on, under, or about the Premises 
• .(Including through the plumblng or sanitary sewer system) and shall promptly, at Lessee's expense, comply with all Applicable Requirements and take all Investigatory 

ind/or ren1edlal action reasonably recommended, whether or not formally ordered or required, for the cleanup of any contamlnalion of, and for the maintenance, 
security and/or monitoring of tho Premises or neighboring properties, that was caused or materially contributed to by Lessee, or pertalnlns to or lnvolvlng any 
Hazardous Substance brought onto the Pre mises during the term of this lease, by or for lessee, or any third party, 

(d) Lessee lndemnlHcation. less<!e shall Indemnify, defend and hold lessor, its agents, employees, lenders and sround lessor, If any, harmless from and 
against any and all loss of rents and/or damages, llablllt1cs, Judgments, claims, exrienses, penalties, and attorneys' and consultants' lees arising out of or Involving any 
Ha,ardou< Substance brought onto the Premise< by or for Lessee, or any third party (p,ovldcd, however, that Lessee shall have no liability under this lease with 
respect to underground migration of any Hazardous Substance under the Premises from adJacent properties not caused or contributed to by Lessee). lessr.e's 
obligations shall Include, but not be limited to, the effects or any contamination or lnJury to person, property or the environment created or suffered by lessee, and 
the cost of Investigation, removal, remedlat1on, restoration and/or abatement, and shall survive the expiration or termination of this Lease. No termln1tion, 
cancellat1on or release agreement entered Into by Lessor and Lessee &hall r•lease Lessee from Its obligations under this lease with respect to Hazardous 
Substances, unless speclflcally so agreed by Leuor In writing et the time of such agreement. 

(e) Lessor lndenmlffcation. Except as otherwise provided In paragraph 8.7, lessor and Its successors and aulgns shall Indemnify, defend, relmbursu and 
hold lessee, its employees and lenders, harmless from and against any and all environmental damages, Including the cost of remediation, 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 obligallons, as and when required by the Applicable Requirements, shall Include, but not be limited lo, the cost of Investigation, 
removal, remediation, restoration and/or abatement, ~nd shall survive the e~plration or termination of this Lease. 

(fl lnvest1gations and Remediations. Lessor shall retain the responsibility and pay for any Investigations or remediation measures required by 
governmental entities having Jurlsdlctton with respect to the existence of Hazardous Substances on the Premises prior to lessee's occupancy, unless such remediation 
measure Is required as a result of lessee's use (Including "Allerat1ons", as defined 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 activities at the request of lessor, Including allowing lessor and lessor's agents to have 
reasonable access lo the Premises at reasonable times In order to carry out Lessor's lnveslfgative and remedlal responslbllities. 

(g) lessor Termination Option. II a Ha,ardous Substance Condition (see Paragraph 9.l(e)) occurs during the term of this lease, unless Lessee Is legally 
responsible therefor (In which case lessee shall make the Investigation and remediation thereof required by the Applicable Requirements and this lease shall continue 
In lull force and effect, but subject to lessor's rights under Paragraph 6.2(d) and Paragraph 13), lessor may, at lessor's option, either (I) lnvesligate and remedlate such 
Hatardous Substance Condition, If required, as soon as reasonably posslble al lessor's expense, In which event this lease shall continue In full force and effect, or (Ill If 
the estimated cost to re mediate such condition exceeds 12 times the then monthly Base Rent or $100,000, whichever Is greater, give written notice to Lessee, within 
30 days alter receipt by lessor of knowledge of the occurrence of such Hazardous Substance Condition, of lessor's desire to terminate this lease as of the date 60 
days followlng the date of such notice. In the event lessor elects to give a termination notice, lessee may, within lOdays thereafter, give written notice to lessor ol 
lessee's commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal to 12 limes the then 
monthly Base Ren I or $100,000, whichever Is greater. lessee shall provide lessor with said funds or satisfactory assurance thereof within 30 days followlng such 

__ , commitment. In such event, this Lease shall continue In full force and effect, and Lessor shall proceed to make such remediation as soon as reasonably possible after 
' he required funds are avallable. If lessee does not give such notice and provide the required funds or assurance thereof within the time provided, this lease shall 
cermlnate as of the d31e specified In lessor's notice ol termination. 

6.3 Leuee's Compliance with Applicable Requirements. Except as otherwise provided In this lease, Lessee shall, al Lessee's sole expense, fully, diligently and 
In a tlmely manner, materially comply with all Applicable Requirements, the requirements of any applicable lire Insurance undcMrlter or rating bureau, and the 
recommendations of Lessor's engineers ~nd/or consultants which relate In any manner to the Premises, without regard to whether said Applicable Requirements are 
now In effect or become etteclive alter the Start Date. lessee shall, within 10 days alter receipt of lessor's written request, provide Lessor with copies of all permits 
and other documents, and other lnlormat1on evidencing Lessee's compliance with any Applicable Requirements specified by lessor, and shall Immediately upon 
receipt, nolify lessor In w1lt1ng (with copies of any documents Involved) of any threatened or actual claim, notice, citation, warning, complaint or report perlalnlns to 
or Involving the failure of lessee or the Premises to complv with any Applicable Requirements. likewise, lessee shall lmmedlately give written not1ce to lessor of: (I) 
any water damage to the Premises and any suspected seepage, pooling, dampness or olher condlt1on conducive to the production of mold; or (II) any mustiness or 
other odors that might Indicate the presence of mold In the Ptemlses. In addition, lessee shall provide copies of all relevant material safety data sheets (MSDS) to 
lessor within 10 days of the receipt of a written request therefor. In addition, lessee shall provide Lessor with copies of its business Hcense, certlHcate of occupancy 
and/or any slmll~r document within 10 days of the receipt of a written request therefor. 

6.4 Inspection; Compliance. lessor and lessor's "Lender• (as defined In Paragraph 30) and consultants authorized by lessor shall have the right to enter Into 
Premises at anyt1me, In the case of an emergency, and otherwise at reasonable times after reasonable notice, for the purpose ol lnspect1ng and/or testing the 
condition of the Premises and/or for verifying compllanco by Lessee with this Lease. The cost ofany such Inspections shall be paid by l essor, unless a violation of 
Applicable Requirements, or a Hazardous Substance Condition (see paragraph 9.1) Is found to exist or be Imminent, or the Inspection Is requested or ordered by a 
governmental authority. In such case, Lessee shall upon request reimburse lessor for the cost of such tnspecU011, so long as such Inspection 11 reasonably related to 
the violation or contamlnat1on. In addition, Lessee shall provide copies of all relevant matcrlal safety data sheets (MSDS) to Lessor within 10 days of the receipt of a 
written requesl therefor. Lessee acknowledges that any failure on Its part to allow such Inspections or testing wlll expose lessor to risks and potentially cause lessor 
to incur costs not contemplated by this lease, the extent of whlchwlll be extremelydllflcult lo ascertain. Accordingly, should the lessee fall to allow such Inspections 
and/or test1ng In a tlmely fashion the Dase Rent shall be automatically Increased, wllhoul any requirement for notice to lessee, by an amount equal to 10% of the 
then existing Base Rent or $100, whichever ls greater for the remainder to the Lease. The Parties agree that such Increase In Dase nent represents fair and reasonable 
compensation for the addllfonal rlsl</costs that lessor wlll Incur by reason of lessee's failure lo allow such Inspection and/or testing. Such Increase In Dase Rent shall 
In no event conslilule 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 
hereundet. 

7. Maintenance; Repairs; UtUity lnstallatlons; Trade Fixtures and Alterations. 
7 .1 Lessee's Obligations. 

(a) In General. Subject to the provisions of Paragraph 2.2 (Condition), 2.3 (Compliance), 6.3 (lessee's Compliance with Applicable Requirements), 7 .2 
(Lessor's Obligations), 9 (Damage or Destruction), and 14 (Condemnation), Leuee shall, at lessee's sole expense, keep Lhe Premises, Utlllty lnstallal1ons (Intended for 

···- lessee. 's exclusive use no matter where located) and Alleratlons In good order, condwt.epalr (whether or not the portion of the Premises requiring repairs, or ~ · ' 
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-----.... 
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 les,ce's use. anv 
prior use, the elements or the age of such portion of the P1emlses), Including, but not llmlled to, all equipment or facilities, such as plumbing, HVAC equipment, 
electrical, llghltng facilities, boilers, pressure vessels, fire protection system, fixtures, walls (Interior and e~terlor), foundations, ceilings, roofs, roof drainage systems. 
noors, windows, doo1s, plate glass, skylights, landscaplng, driveways, parking lots, fences, retaining walls, signs, sidewalks and parkways located In, on, or adjacent to 

·-·, the Ptemlses. lessee. In keeping the Premises In good order, condition and 1epalr, shall exetelse and perfo,m good maintenance practices, speclltcally Including the 
>rocure,nent and maintenance or the service cont1act1 required by Paragraph 7.l(b) below. lessee's obligations shall Include resto1ations, replacements or renewals 
when necessary to keep the Premises and all Improvements thereon or a part thereof In good order, condition and state of repair. lessee shall, during the term of this 
lease, keep the exterior appearance of the Bulldlng In a first-class condition (Including, e.g. graffiti removal) consistent wllh the exterior appearance of other similar 
faclllties of compartble age and size in the vicinity, Including, when necessary, the exterior repainting of the Bulldlng. 

{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 contractor< specl•lbing and experienced In the maintenance or the rollowlng equipment and Improvements, If any, If and when Installed on the Premises: (ii 
HVAC equipment, (11) boiler, and pressure vessels, {Ill) fire extinguishing systems, lncludlng ftre alarm and/or smoke detection, (Iv) landscaping and Irrigation systems, 
(v) roof covering and drains, and (vi) clarlllers. However, Lessor reserves lhe right, upon notice 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 falls to perform lessee's obllgallons under this Parngraph 7.1, Lessor may enter upon the Premises after 10 days' prior 
written notice to Lessee (except In the case of an emergency, In which case no notice shall be required), perform such obllgat1ons on Lessee's behalf, and put the 
Premises In good order, condition and repair, and lessee shall promptly pay to lessor a sum equal to 115% of the cost thereof. 

(d) Replacement. Subject to lessee's Indemnification of Le nor as set forth In Parag1aph 8,7 below, and without relieving lessee ofllabllltv resulting from 
lessee's fallurn to exercise and pe1for"' good maintenance practices, If an Item described In Paragraph 7.l(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 Parties and lessee shall only 
be obligated to pay, each month during the remainder of the term of this lease or any extemlon thereof, on the date on which Base Rent Is due, an amount equal to 
the product of multiplying the cost of such replacement by a fraction, the numerator of which Is one, and the denominator of which Is 144 (I.e. 1/144th of the cost per 
month), lessee shall pay Interest on the unamorti1ed balance but may prepay Its obligation at any time. 

7.2 lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 9 (Damage or Destruction) and 14 (Condemnation), It Is 
Intended by the Parties hereto that Lessor have no obllgat1on, In any manner whatsoever, to repair and maintain the Premises, or the equipment therein, all of which 
obligations are Intended to be that of the lessee, It Is the Intention of the Parties that the terms or this Lease govern the respective obligations of the Parties as to 
maintenance and repair of the Premises. 

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

security and fire protection system1, communication cabling, llghttng fixtures, HVAC equipment, plumblns, and fencing In or on the Premises. The term "Trade 
Fixtures• shall mean Lessee's machinery and equlpmenl that can tie removed without doing material damage to the Premises. The term "Alterattons• shall mean any 
modification of the Improvements, other than Utility Installations or Trade Fixtures, whether by addition or deletion. "lessee Owned Alterations and/or Utility 
Installations• are dcflned as Alterations and/or Utility Installations made by lessee that are not yet owned by lessor pursuant to Paragraph 7.4(a). 

(bl Consent. lessee shall not make any Alterations or Utility Installations to the Premises without lessor's prior written consent. lessee may, however, 
make non-structural Alterations or Uttllly Installations to the Interior of the Premises (excluding the roof) without such consent but upon notice to lessor, as long as 

- ·· they arc not visible from the outside, do not Involve puncturing, relocattng or removing the roof or any exlsttns walls, wlll not affect the electrical. plum bing, HVAC. 
'',nd/or life safety systems, do not trigger the requirement for additional modlftcations and/or Improvements to the Premises resulting from Appl!c.,ble Requirements, 

;uch as compliance with TIiie 24. and the cumulative 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 Dase Rent In any one year. Notwithstanding the foregoing, lessee shall not make or permit any roof penetrations and/or Install 
anything on the rool without the prior written approval of lessor. lessor may, as a precondltinn to granting such approval, require lessee to utill1e a contractor 
chosen and/or approved by Lessor. Any Alterations or Utility Installations that Lessee shall desire to make and which require the consent of the lessor shall be 
presented to Lessor In written form with detailed plans. Consent shall be deemed conditioned upon Lessee's: (I) acquiring all applicable governmental permits, (11) 
furnishing Lessor with copies of both the permits and the plans and spcclftcations prior to commencement of the work, and (111) compliance with all conditions of said 
permits and other Applicable Requirements In a prompt and expeditious manner, Any Alterations or Uttllty Installations shall be performed In a workmanlike manner 
with good and sufficient materials. Lessee shall promptly upon completion furnish lessor with as-bullt plans and specifications. For work which costs an amount In 
excess of one month's Sase Rent, lessor may condition Its consent upon Lessee providing a lien and completion bond In an amount equal to 150% of the estimated 
cost of such Alteration or Utility Installation and/or upon lessee's posting an addltlonal Security Oeposlt with lessor. 

(cl lions; 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'• or materlalmon'• lien again•! the Premises or eny Interest therein. lessee shall give Les,or no\ 
less than 10 days notice prior to the tommencement of any work In, on or about the Premises, and lessor shall have the right to post notices of non-rcsponslb!llty. 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 satisfy any such >dverse judsmont thal may be rendered thereon before the enforcement thereof. If lessor shall require, lessee shall furnish 
a surety bond In an amount equal to 150Y. of the amount of such contested lien, claim or demand, Indemnifying lessor against liability for the same. If lessor elects 
to participate In any such action, lessee shall pay lessor's attorneys' lees and costs. 

7.4 owne,..hlp; Removal;Surrender; and Restoration. 
(a) Ownership, Subject to Lessor's right to require removal or elect ownership as hereinafter provided, all Alterations and Utility Installations made by 

lessee shall be the property of lessee, but considered a part of the Premises. lessor may, at any time, elect In writing to be the owner of all or any specllted part or 
the lessee owned Alterations and Utility lnslallat!ons. Unless otherwise Instructed per paragraph 7.4(b) hereof, all Lessee Owned Alterations and Utillly Installations 
shall, at the expiration or termination of this lease, become the property of lessor and be surrendered by Lessee with the Premises. 

(b) Removal. By dellvery to lessee of written notice from t.essor not earlier than 90 and not later than 30 days prior to tho end or the term of this lease, 
lessor may require that any or all lessee Owned Alterations or Utility Installations be removed by the cxpl1ation or termination of this lease. lessor may require the 
removal at any If me of all or any part of any lessee Owned Alterations or Utility Installations made without the required consent. 

(c) Surrender; Restoration. le$$ee shall surrender the Premises by the Expiration Date or any earlier termination date, with all of the Improvements. 
parts and surraces thereof broom clean and free of debris, and In good operating order, condition and stale of repair, ordinary wear and tear excepted. "Ordinary 
wear and tear" shall not Include any damage or deterioration that \Yould have been prevented by good maintenance practice. Notwithstanding the foregoing and the 
provisions of Paragraph 7. l(a), If the lessee occ11ples tho Premises ro, 12 months or tcss, then Lessee shall sutrcndcr the P1emlses In the same condition as delivered 

. "··.t7 Start Date with NO allowance for ordinary wear and tear. Lessee sh~y dan,agc occasioned by the Installation, maintenance or removal or 
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Trade Fixtures, lessee owned Alleratlons and/or Ullllly Installations, lurnlshlngs, 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 lesse~. or any third party (except Ha,ardous 
Substances which were deposited via undersround migration from areas outside of the Premises) to the level specified In Applicable Requlremenh. Trade flKlllres 
shall remain the properly of lessee and shall be removed by lessee. Any personal properly of lessee not removed on or before the Expiration Date or any earlier 
.termination date shall be deemed to have been abandoned by lessee and may be disposed of or retained by lessor as lessor may desire. The failure by Lessee to 

•mely vacate the Premises pursuant to this Paragraph 7.4(c) wllhoul the express written consent of lessor shall constitute a holdover under lhe provisions of 
t>aragraph 26 below. 

8. Insurance; Indemnity, 
8.1 Payment For Insurance. lessee shall pay for all Insurance required under Paragraph 8 except lo lhe extent of lhe cosl attributable to llabllily Insurance 

tarried by lessor under Paragraph 8,2(b) In excess of $2,000,000 per occurrence. Premiums for policy periods commencing prior lo or extending beyond the lease 
term shall be prorated to correspond to lhe lease lerm. Payment shall be made by Lessee to lessor within 10 days following receipt of an lnvolca. 

8.2 llablllty Insurance. 
(a) Carried by lessee. lessee shall obtain and keep In force a Commercial General llablllly policy of Insurance protetting Lessee and lessor as an 

addltfonal Insured against claims lor bodily lnju1y, personal Injury and property damage based upon or arising out of the ownership, use, occupancy or maintenance ol 
lhe Premises and all areas appurtenant lherelo. Such Insurance shall be on an occurrence basis providing single llmll coverage In an amount not less lhan $1,000,000 
per occurrence with an annual aggregate of not less than $2,000,000. lessee shall add Lessor as an additional Insured by means of an endorsement at least as broad 
as lhe Insurance Servle<! Organization's "Addltlonal Insured-Managers or lessors of Premises• Endorsement. Tho policy shall nol contain any Intra-Insured exclusions 
as between Insured persons or organizations, bul shall Include coverage for llablllly assumed under this lease as an "Insured contract" for the performance of lessee's 
lndemnlly obllgations under this lease. The llmlts of said Insurance shall not, however, llmll the llablllly of lessee nor relieve leucc of any obligation hereunder. 
Lessee shall provide an endorsement on Its llablllty pollcy(les) which provides that ill lnsu,ancc shall be primary to and not contributory with any similar Insurance 
carried by lessor, whose Insurance shall be considered excess lnsuranco only. 

(b) Carried by lessor. Lessor shall maintain llablllty Insurance as described In Paragraph 8.2(a), In addition to, and not In lleu of, the Insurance required 10 
be maintained by lessee. Lessee shall nol be named as an addition al Insured therein. 

8.3 Properly Insurance• Bulldlng, Improvements and Rental Value. 
(a) Bulfdlng and Improvements. The lnsurlns Party shall obtain and keep In force a polity or policies In the name of lessor, wllh loss payable lo lessor, 

any 3round•lessor, and to any lender insuring loss or damage to the Premises. The amount of such Insurance shall be equal lo the full Insurable replacement cost of 
the Premises, as the same shall exist from time to time, or the amount required lly any lender, but In no event more lhan the commercially reasonable and available 
Insurable value thereol. Lessee Owned Alterations and Utility Installations, Trade Fixtures, and lessee's personal property shall be Insured by lessee not by lessor. If 
lhe 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 flood 
and/or earthquake unless required by a lender), Including coverage for debris removal and lhe enforcement of any /\ppllcable Requirements requiring the upgrading, 
demolllion, reconstruction or replacement of any portion ol the Premises as the result of a covered loss. Said policy or policies shall also contain an agrcedvaluatlon 
provision In lieu of any coinsurance claus<?, waiver of subrogatlon, and lnflal1on guard protection causing an Increase In the annual property Insurance coverage 
amount by a laclor of not less lhan the adjusted U.S. Department of labor Consumer Price Index for All Urban Consumers for the clly nearest to where lhe Premises 
are located. II such Insurance coverage has a deductible claus<?, lhe deductible amount shall not exceed $~,000 per occurrence, and lessee shall be liable for such 
deducl1ble amount In the event of an Insured loss. 

(b) Rental Value. The Insuring Party shall obtain and keep In force a policy or policies In the name al lessor with loss payable to Lessor and any lender, 
.,surlng the loss of the lull Rent for one year with an extended period of Indemnity lor an additional 180 days ("Rental Value Insurance"). Said Insurance shall contain 
an agreed valuation provision In lleu of any coinsurance clause, and the amount of coverage shall be adjusted annually lo reRcct the p1ojecled Rent otherwise payable 
by lessee, forlhe next 12 month period. Lessee shall be liable for any deductlble amountln the event of such loss. 

(c) Adjacent Premises. If lhe Premises a1e part of a larger bulldlng, or of a group of buildings owned by lessor which are adjacent to the Premises, the 
lessee shall pay for any Increase in lhe premiums for the property Insurance of such building or buildings If said Increase lscaused by lessee's acts, omissions, use or 
occupancy of the Premises. 

8.4 Lessee's Property; Business Interruption Insurance; Worker's Compensation IMurancc. 
(a) Properly Oamago, lessee shall obtain and maintain Insurance coverage on all of lessee's personal property, Trade FIKlures, and lessee Owned 

Aile rations and Ulilily lnstallatlons. Such Insurance shall be lull replacement cost coverage wllh a deductlble of not to exceed $1,000 per occurrence. The proceeds 
from any such Insurance shall be used by Lessee lor the replacement of personal property, Trade Fixtures and lessee Owned Alterations and Utilily Installations. 

(b) Duslness lnterrupl1on. lessee shall obtain and maintain loss of Income and extra expense Insurance In amounts as will reimburse lessee for direct or 
Indirect loss of earnlnas attributable to all perils commonly Insured against by prudent lessees In the buslneu of lessee or attributable to prevention of access to the 
Premises as a result of such perils. 

(c) Worker's Compensation Insurance, lessee shall obtain and maintain Worker's Compensation Insurance in such amount as may be required by 
Applicable Requ\rcmcnls. Such policy shall Include a 'Waiver of Subrogation' endorsement. Le«ce $hall provide lessor with a copy of such endorsement along with 
the cert1ftcate of Insurance or copy of the policy required by paragraph 8.5, 

(d) No Representation of Adequate Coverage. lessor makes no representation that the llmlls or lorms of coverage of Insurance specified herein are 
adequate 10 cover lessee's property, business operations or obligations under\hls Lease. 

8.5 Insurance Policies. Insurance required herein shall be by companies maintaining during the polity term a "General Policyholders Rating" of al least A·, VII, 
as set forth In the most current Issue of "Best's Insurance Gulde", or such other rating as may b<? required by a Lender, lessee shall nol do or permit to be done 
anything which lnvalldales the required Insurance policies. Lessee shall, prior to the Start Dale, deliver to lessor certified copies of policies of such Insurance or 
certificates with copies of the required endorsements evidencing the existence and amounts of the required Insurance. No such policy shall be cantelable or subject 
10 modlticaUon except after 30 days prior written notice to lessor. Lessee shall, at least 10days prior \o the explral1on of such policies, furnish Lessor with evidence of 
renewals or "Insurance binders" evidencing renewal thereof, or Lessor may Increase his llablllty 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 leni:th ol lhe remaining term of this lease, 
whichever Is less. If either Party shall fall \o procure and maintain the Insurance required lo be carried bylt, the other Party may, bul shall no\ be required to, procure 
and maintain the same. 

8.6 Waiver of Subrogation. Without affecting any other rights or remedies, Lessee and lessor each hereby release and relieve the other, and waive their entire 
rlghl lo recover damages against the other, for loss of or damage tolls property arising out of or lntldent lo lhe perils required lo be Insured against herein. TI1e 
effect of such releases and waivers Is not limited by the amount of Insurance carried or required, or by any deductibles applicable hereto. The Parties ag1ee to have 

-- _ lh4~ property damage Insurance carriers waive any right lo subrogation l~mpanles may have against Lessor or Lessee, as the case may be, so 
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-------. 
long as the Insurance Is not Invalidated thereby, 

8,7 Indemnity. Except for lessor's gross negligence or willful misconduct, Lessee shall lndemnlry, 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 clalms, loss of rents and/or damages, liens, Judgments, penalties, 
attorneys' and consultants' fees, expenses and/or llablllties arising out of, Involving, orln connectton wllh, a Orea ch of the lease by lessee and/or the use and/or 
.occupancy of the Premises and/or Pro!ecl by lessee and/or by lessee's employees, contraclors or Invitees. lfany action or proceeding Is brought against Lessor by 

eason of any of the foregoing mailers, Lessee shall upon notice defond the same at Lessee's e•pcnse by couns,il reasonably satisfactory to lessor and Lessor shall 
cooperate wllh Lessee In such defense. lessor need not have first paid any such claim In order to be defended or Indemnified. 

8.8 EMemptlon of lessor and lt.s Agents from llablllty. Notwithstanding the negllgoncc or b1each ol 1hls lease by Lessor or Its agents, neither Lessor nor Its 
agents shall be liable under any circumstances lor: (I) Injury or damage to the person or goods, wares, merchandise or other property ol Lessee, Lessee's employees, 
contractors, Invitees, customers, or any other person In or about the Premises, whether such damage or Injury Is c.aused by or results from lire, steam, electrlclty, gas. 
w~ter or r,,ln, Indoor air quality, the presence of mold or from the breahge, leakage, obstruction or other defects of pipes, l!re sprinklers, wires, appliances, plumbing, 
HVAC or lighting fixtures, or lrom any other cause, whether the said Injury or damage results from conditions arlSlng upon the Premises or upon other portions of the 
building of which the Premises are a part, or from other sources or places, (Ill any damages arising from any act or neglect of any other tenant of Lessor or from the 
failure of Lessor or Its agents lo enforce the provisions of any other lease In the Project, or (Ill) In Jury to Lessee's business or for any loss of Income or profit therefrom. 
Instead, it Is Intended that lessee's sole recourse In the event of such damages or Injury be to f11e a claim on the Insurance policy(les) that Lessee Is required to 
maintain pursuant to the provisions of paragraph 8. 

8.9 Failure to Provide lnsuranco. Lessee acknowledges that any failure on Its part to obtain or maintain the Insurance required herein will expose lessor to 
risks and potent1ally cause lessor to Incur costs not contemplated by this lease, the extent of which will be extremely difficult to ascertain. Accordlngly, for any month 
or portion thereof that Lessee does not maintain the required Insurance and/or does not provide lessor with the required binders or certlffcates evidencing the 
existence of the required insurance, the Base Rent shall be automat1cally Increased, without any requirement for notice to Lessee, by an amount equal to lOY. of the 
then existing Base Rent or $100, whichever Is greater. The parties agree that such Increase In Base Ren\ represents fair and reason a bl& compensation for the 
addit1onal risk/cosls that lessor will Incur by reason of Lessee's failure to maintain the required Insurance. Such Increase In Oase l\ent shall In no event constitute a 
waiver of Lessee's Dela ult 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 ollts obligation to maintain the Insurance specified In this Lease. 

9. Damage or Destruction. 
9.1 Definitions. 

(a) "Premises Partial Damage'' shall mean damage or destluction to the Improvements on the Premises, other than lessee Owned /\Iterations and Utility 
Installations, which can reasonably be repaired In 6 months or less from the date of the damage or destruct1on. lessor shall notify lessee In writing within 30 days 
from the date of the damage or destruction as to whether or not the damage ls Parttal or Total. 

(b) "Premises Total Destruction• shall mean damage or destruction to the Premises, other than lessee Owned AlteratioM and Utility Installations and 
Trade Fixtures, which cannot reasonably be repaired In 6 months or less from the date of the damage or destruttion. lessor shall notify Lessee In writing within 30 
days f1om the date of the damage or destruction as to whether or not the damage Is Partial or Total. 

(c) "Insured Loss" shall mean damage or destruction to lmproven,ents on the Premises, other than Less11e Owned Alterations and Utility Installations and 
Trade fixtures, which was caused by an event required to be covered by the Insurance described In Paragraph 8.3(a), Irrespective of any deductible amounts or 
coverage limits Involved. 

(di "Replacement Cost" shall mean the cost to repair or rebulld the Improvements owned by lessor at the time of the occurrence to their condition 
,Kisling Immediately prior thereto, Including demolition, debris removal and upgrading required by the operation of Applicable Requirements, and without deduction 
for depreciation. 

(e) "Hazardous Substance Condition• shall mean the occurrence or discovery of a condition Involving the presence of, or a contamination by, a 
Hazardous Substance, In, on, or under the Premises which requires restoration. 

9.2 Partial Damage• Insured loss. If a Premises Partial Damage that Is an Insured Loss occurs, then Lessor shall, at Lessor's expense, repair such damage (but 
not Lessee's Trade Fixtures or Lessee Owned Alterat1ons and Utility Installations) as soon as reasonably posslble and this lease shall continue In full force and ellecl; 
provided, however, that lessee shall, at lessor's elect1on, make the repair of any damage or destruction the total cost to repair of which Is $10,000or 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 sulflclent to effect such repair, the Insuring Party shall promptly contribute the shortage In proceeds 
(except as to the deductible 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 obllgat1on 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 written notice of such shortage and request therefor. If les1or receives said funds or 
adequate assurance thereof wllhl~ said 10 day period, the party responsible for making the repairs shall complete them as soon as reasonably posslble and this Lease 
shall remain In full force and effect. If such funds or assurance are not received, lessor may nevertheless elect by written not;ce to Lessee within 10 doys thereafter 
to: (I) make such restoration and repair as Is commercially reasonable with lessor paying any shortage In proceeds, In which case this lease shall remain In lull force 
and eflect, or (Ill have this lease terminate 30 days thereafter. lessee shall not be entitled to reimbursement of any funds contributed by lessee to repair any such 
damage or destruction. Premises Partial Damage du<? to Oood 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 ell her Party, 

9.3 Partial Damage, Uninsured loss. II a Premises Partlal Damage that Is not an Insured Loss occurs, unless caused by a negligent or wllllul act of Lessee (In 
which event Lessee shall make the repairs at lessee's expense), lessor may either: (1) repair such damage as soon as reasonably possible at lessor's expense, In which 
event this lease shall continue In full force and eflect, or (II) terminate this lease by giving written notice to Lessee within 30 days after receipt by Lessor of knowledge 
of the occurrence of such damage. Such termination shall be effective 60 days followlng the date of such notice. In the event lessor elects to terminate this lease, 
Lessee shall have the right within 10 days after receipt of the termination notice to give written notice to Lessor of Lessee's commitment to pay for the repair of such 
damage without reimbursement from Lessor, Lessee shall provide lessor with said funds or satisfactory assurance thereof within 30 days after making such 
commitment. In such event this lease shall continue In full force and effect, and lessor shall proceed to make such repairs as soon as reasonably poss Ible alter the 
required funds are available. 1r Lessee does not make the required commitment, this Lease shall terminate as of the date specified In the termination notice, 

9.4 Total Oestruct1on. Notwithstanding any other provision hereof, II a Premises Total Destrucllon occurs, this Lease shall terminate 60 days following such 
Destruction. II the damage or destruction was caused by the gross negligence or willful misconduct of lessee, Lessor shall have the right 10 recover lessor's damages 
from lessee, except as provided In Paragraph 8.6. 

--. ~ ge Near End of Term. If at any time during the last 6 months of this rm;, Is damage for which the cost to repair exceeds one month's Dase 
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f\ent, whether or not an Insured Loss, Lessor mav terminate this Loase elfective 60 days following the date of occurrence of such damage by giving a written 
1ermlnatlon notice to lessee within 30days after the date of occurrence of such damage, Notwllhmndlng the foregoing, II Lessee at that t1me has an exercisable 
opt1on to extend this Lease or to purchase the Premises, then lessee may preserve this Lease by, (a) exercising such opt1oo and (b) providing lessor with any shortage 
in Insurance proceeds (or adequate assurance thereof) needed to make the repairs on or before the earner of (I) the date which is 10 days after lessee's receipt of 

•,.lessor's written notlce purporting to terminate this lease, or (II) the day prior to the date upon which such optlon expires. II lessee dulv exercises such optlon during 
uch period and provides lessor with funds (or adequate assurance thereof) to cover any shortage In lnsuranco proceeds, Lessor shall, at l essor's commerdaliy 

reasonable expense, repair such damage as soon as reasonably possible and this lease shall continue In full force and effect if lessee falls to exercise such option and 
provide such funds or assurance during such period, then this lease shall terminate on the date specitted In the termlnat1on notice and Lessee's option shall be 
extinguished. 

9.G Abatement of Rent; Lonee's RemedlH. 
(a) Abatement. In the event of Premises Partial Damage or Prcmlse1 Total Oe,truCllon or a Hazardous Substance Condition for which lessee ls not 

responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remediation or restoration of such damage shall be abated In 
proportion to the degree 10 which lessee's use of the Premises Is Impaired, but not to exceed the proceeds received from the Rental Value Insurance. Alioth er 
obllgatlons of l essee hereunder shall be performed by Lessee, and lessor shall have no llablllly for any such damage, destruction, remediation, repair or restoration 
except as provided herein. 

(bl Remedies. If lessor Is obligated to repair or restore the Premises and does not commence, In a substanttal and meaningful way, such repair or 
restoration within 90 days after such obllga11on shall accrue, Lessee may, at anytime prlorto the commencement or such repair orrestoration, give written not1ce to 
lessor and to any Lenders of which l essee has actual notice, of Lessee's election to l ermlnate this Lease on a date not less than 60 days following the giving of such 
not1ce. If Lessee gives such notice and such repair or restoratlon Is not commenced wllhln 30 days thereafter, this lease shall terminate as of the date specllled In said 
notice. If the repair or restoration Is commenced within such 30 days, this Luse shall continue In full force and effect. "Commence• shall mean either the 
unconditional avthorlzation orthe preparation of the required plans, or the beginning of the actual work on the Premises, whlthever llrst occurs. 

9.7 Termination; Advance Payments. Upon l ermlnat1on of this lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable adjustment shall be made 
concerning advance Oase Rent and any other advance payments made by lessee lo Lessor. Lessor shall, In addition, return to Leuee so much of lessee's Security 
Deposit as has not been, or Is not then required to be, used by lessor. 

10. f\eal Proporty Taxes. 
10.1 Definition. As used herein, the term "fleal Property TaKes" shall include any form of assessment; real estate, general, special, ordinary or extraordinary, or 

rental levy or tax (other than Inheritance, personal Income or eslate laxes); Improvement bond: and/or llcensc foe 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 wlth 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 occuulng during the term of this lease, Including but not limited to, a change In the 
ownership of the Premises, and (Ill levied or assessed on machinery or equipment provided by Lessor to lessee pursuanl to this Lease. 

10.2 Payment ofTaxes. In addition to Dase Renl, Lessee shall pay to Lessor an amount equal to the Real Properly Tax Installment due at least 20days prior to 
the applicable dellnquency date. If any such Installment shall cover any period of time prior to or after the expiration or termination of this Lease, lessee's ~hare of 
such Installment shall be prorated. In the event Lessee Incurs a late charge on any Rent payment, Lessor may estimate lhe 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 Dase Rent. Such monthly payments shall be an amount equal to 

• the amount ot the estimated Installment of taxes divided by the number of months remaining before the month In which said Installment becomes delinquent. When 
he actual amoun1 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. II the amount collected by Lessor Is Insufficient to pay such Real Property Taxes when due, Lossee shall pay lessor, upon demand, such 
addi tional sum as Is necessary. Advance payments may be Intermingled with 01her moneys of Lessor and shall not bear 1n1erest. In the event of a Breach by Lessee In 
1he performance of Its obligations under this Lease, then any such advance paymenls may be treated by Lessor as an addltlonal Security Deposit. 

10,3 Joint Assessment. If lhe Premises are not separately assessed, lessee's llablllty shall be an equitable proportion of the Real Property Taxes for all of the 
land and Improvements Included within the tax parcel assessed, such propor11on to be conclusively determined by lessor from the respective valuations assigned In 
the assessor's work sheets or such other lnformatto11 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 Al\eratlons, Ut111ly Installations, 
Trade fixtures, furnishings, equipment and all personal property of Lessee. When possible, Lessee shall cause Its Lessee Owned Alterations and Utlllty Installations, 
Trade fixtures, furnishings, equipment and all other personal property to be asse1sed and billed separalely from the real property of lessor. If any of Lessee's said 
property shall be assessed with Lessor's real property, lessee shall pay l essor the taxes attributable to Lessee's property within 10 days alter retelp\ of a written 
statement setting forth the taxes applicable to lessee's property. 

11. Uttllt1es and Services. lessee shall pay for all water, gas, heat, llghl, power, telephone, trash disposal and other ulilitles and services supplied to the Premises, 
1oge1her with any taxes thereon. If any such services are not separately mete,ed or bllled to Lessee, Lessee shall pay a reasonable proportion, to be determined by 
lessor, of all charges Jolnllv n,etered or billed. There shall be no abatement or rent and Lessor shall not be liable In any re spec I whatsoever for lhe Inadequacy, 
stoppage, Interruption or discontinuance of any utl litv or servlte due 10 riot, strike, labor dispute, breakdown, accident, repair or other cause beyond lessor's 
reasonable control or In cooperation with governmental request or directions, 

Wlrhln fifteen days ot Lessor's written request, Lessee agrees to deliver to Lessor such Information, documents and/or authorlzat1on as lessor needs lo order for 
Lessorto comply with new or existing Applicable Requirements rclat1ng to commercial building energy usage, ratings, and/orthe reporttng thereof. 

12, Assignment and Subletting, 
12.1 Lessor's Consent Required. 

(a) l essee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectlvely, "assign or assignment") or sublet all or any 
part of l essee's Interest in this Lease or In the Premises without lessor's prior written consent. 

(bl Unless Lessee Is a corporation and Its stock Is publicly traded on a national stock exchange, a change In the control of Lessee shall constltute an 
assignment requiring consent. The transfer, on a cumulat1ve basis, of 25% or more of the voling control of Lessee shall coMtllutc a change In control for this purpose. 

(c) The Involvement of lessee or Its assets In any transaction, or series of transactions (by way of merger, sale, acquisition, Hnanclng, transfer, leveraged 
buy-out or otherwise), whether or not a formal assignment or hypolhecation of thlSlease or lessee's assets occurs, which resulls or wlll result In a reduction of the 
Net Worth of lessee by an amount gre~ter than 25% of such Net Worth as It was represented at the time of the execution of this Lease or at the ttme of the most 

--~ ~ ent to which lessor has consented, or as It exists Immediately prior to ~Ion or trnnsacttons constlluttng such reduction, whichever was or Is 
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greater, sholl be considered an assignment of this Lease to which Lessor may withhold Its consent. "Net Worth of Lessee" shall mean the net worth of Lessee 
(excluding any guarantors) established under generally accepted accounting principles. 

(d) An assignment or subletting wllhout consent shall, at Lessor's option, be a Ocfault curable after notice per Paragraph 13.l(d), or a noncurable Breach 
without the nocessllyof any notfce and grace period, If lessor elects to treat such unapproved assignment or subletting as a noncurable Oreach, Lessor may either; (I) 

, terminate this lease, or (Ill upon 30 days written notice, Increase the monthly Dase Rent to 110¾ of the Dase Rent then In effect. Further, In the event of such Breach 
•nd rental adjustment, (I) the purchase price of any optfon to purchase the Premises held by lessee shall be subject to slmllar adjustment to 110~ of the price 
previously In effect, and (11) all Hxed and non-fixed rental adjustments scheduled during the remainder of the tease term shall be Increased to 110% of the scheduled 
adjusted rent. 

le) lessee's remedy for any breach of Parag1aph 12,1 by lessor shall be limited to compensatory damages and/or lnJunct1ve relief. 
If) lessor may reasonably Withhold consent lo a proposed assignment or subletting If lessee Is In Oefault at the time consent ls requested. 
(g) Notwlthstondlng the foregoing, allowing• de mlnlmls portfon of the Premises, le. 20 square reel or less, 10 be used by a third party vendor In 

connection with the Installation of a vending machine or payphone shall not constitute a subletting. 
12.2 Terms and Conditions Applicable to Assignment and Subletting. 

(a) Regardless of lessor's consent, no assignment or subleltlng shall: (l l be effective without the express written assumption by such assignee or 
sublessee of the obllgat1ons of lessee under this lease, (II) release lessee of any obligations hereunder, or (Ill) alter the primary llablllty of Lessee for lhe payment or 
Rent or for the performance or any other obllgatfons to be performed by lessee. 

(bl lessor may accept Rent or performance of Lessee's obllgalions ftom any person other than lessee pending approval or disapproval of an assignment. 
Neither a delay In the approval or disapproval of such assignment nor the acceptance of Rent or performance shall constitute a waiver or estoppel oflessor's right to 
exercise Its remedies for l essee's Default or Breach. 

(c) l essor's consent to any assignment or sublettfng shall not constitute~ consent to any subsequent assignment or subletting. 
(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 obligations under this lease, Including any assignee or sublessee, without first exhausting Lessor's remedies against any other person or 
entfty responsible thereforto lessor, or any security held by lessor. 

(e) Each request for consent lo an assignment or subletting shall be In writing, accompanied by information relevant to Lessor's determination as to the 
financial and operational responsibility and appropriateness of the proposed assignee or sublessee, Including but not limited to the Intended use anrJ/or required 
modification of the Premises, II any, together with a fee of $S00 as consideration for lessor's considering and processing said request. lessee agrees to provide lessor 
with such other or additional Information and/or documentatfon as may be reasonably requested. (See also Paragraph 36) 

(fl Any assignee of, or sublessee under, this lease shall, by reason of accepting such assignment, enterlns Into such sublease, or entering Into possession 
of the Premises or any portion thereof, be deemed 10 have assumed and agreed to conform and tllmply with each and every lerm, covenant, condition and obligation 
herein to be observed or performed by lessee during the term of said assignment or sublease, other than such obligations as are contrary to or Inconsistent with 
provisions of an assignment or sublease to which Lessor has speclttcally consented to In willing. 

(g) lessor's consent to any assignment or subletting shall not transfer to the assignee or sublessee any Option granted to the original Lessee by this lease 
unless such trander is speclftcallyconsented to by lessor In willing. (See Parag1aph 39.2) 

12.3 Additional Terms and Conditions Appllcabla to Subletting. The following terms and condlt1ons shall apply 10 any subletting by lessee of all or any part of 
the Premises and shall be deemed Included In all subleases under this Lease whether or not expressly Incorporated therein: 

(a) Lessee hereby assigns and transfers to lessor ail of lessee's Interest In all Rent payable on any sublease, and l essor may collect such Rent and apply 
··,ame toward lessee's obligations undcrthls Lease; provided, however, that until a Dreach shall occurln the performance of lessee's obllgattons, l essee may collect 
,aid Rent. In the event that the amount collected by lessor exceeds Lessee's then outstanding obligations 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 collection of Rent, be deemed llable to the sublcssec for any failure of lessee 
to perform and comply with any of lessee's obllgatlons to such subtessee. lessee hereby Irrevocably autho1ites and directs any such sublessee, upon receipt of a 
written nottce from lessor stating that a Breach exists In the performance of lessee's obllga!lons under this lease, to pay to lessor an Rent due and lo become due 
under the sublease. Sublessee shall rely upon any such notfce from Lessor and shall pay all Rents to Lessor without any obligation or right to Inquire as to whether 
such B1each exists, notwithstanding any claim from Lessee to the contrary, 

(bl In the event of a Breach by lessee, lessor may, at Its option, require subtessee to attorn to Lessor, in which event Lesso, shall undertake the 
obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such sublease; p1ovlded, however, Lessor shall not be 
llable lor any prepaid rents or secu1ity deposit paid by such sublcssee to sud1 sublessor or for any prior Defaults or Breaches of such sublessor. 

(c) Any matter requiring the consent of the sublC$sor under a sublease shall also require the consent of l essor. 
(d) No sublessec shall further assign or sublet all or any part of the Premises without lessor's prior written consent. 
(•I Lessor shall deliver a copy of any notf<e of Default or Drcach by lessee to lhe sublessee, who shall have the 1lsht to cure the Default of Lessee within 

the g1ace period, If any, specltted In such notice. The sublessee shall have a right of reimbursement and offset f1om and against Lessee for any such Defaults cured by 
the sublessee. 

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

Regulations under this lease. A "Breach" Is defined as the occurrence of one or more of the followlng Oefaults, and the failure of lessee to cure such Oefault within 
any applicable grace period: 

(a) The abandonment of the Premises; or the vacating of the Premises without providing a commercially reasonable level of security, or where the 
coveiageof the property Insurance described In Paragraph 8.3 Is Jeopard Ired as a result thereof, or without providing reasonable assurances to mlnlmlre potential 
vandalism. 

(b) The failure of lessee to make any payment of Rent or any Security Oeposlt required to be made by lessee hereunder, whether to lessor or to a third 
party, when due, to provide reasonable evidence of lnsu1ance or surety bond, or to fulhll any obligation under this Lease which endangers or threatens llfe 01 
property, where such failure continues for a period of 3 business days following written notice to lessee. THE ACCEPTANCE BY LESSOR OF A PARTIAi. PAYMENT OF 
RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE 
PREMISES. 

(cl The failure of Lessee lo allow lessor and/or Its agents access to the Premises or the commission of waste, act or acts constituting public or private 
nuisance, and/or an illegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days followlng written nol1ce to Lessee. In the 
event that lesseo commits waste, a nuisance or an Illegal actfvlty a second lime the~ay elect to treat such conduct as a non-curable Breach rather lhan a 
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(d) The failure by Lessee to provide (I) reasonable written evidence of compliance with Applicable Requlrements, (11) the service contlatts, (Ill) the 
rescission of an unauthorized assignment or subletttng, (lv) an Estoppel Cerlfttcate orfinanclal statements, (v) a requested subordination, (vi) evidence concerning any 
guaranty and/or Guarantor, (vii) any document requested under Parag1aph 42, (viii) material safely data sheets (MSDS), or (Ix) any other documenlalfon or 
lnfo1mation which Lesso, may Ieasonably require of Lessee under the terms of this Lease, where any such failure continue_s for a period of 10 days following written 

• ,notice to lessee. 
(e) A Oefault by Lessee as to the teIms, covenants, conditions or provisions of this lease, or of the rules adopted under Parag1aph ~O he1eof, other than 

those demlbed In subparag1aphs 13.l(a), (b), (c) or (d), above, where such Default continues for a period of 30 days after written notice; provided, however, that If 
the natu1e 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 thereaher diligently prosecutes such cure to completion. 

(f) The occur,ence of any of 1he following events: (I) the making of any general arrangement or assignment for the benefit of creditors; (II) becoming a 
"debtor• as defined in 11 U.S.C. § 101 or any successor st•tute thereto (unleu, In the case of a pel1Uon flied against Lessee, the same Is dismissed within 60 days); (1111 
the appointment of a trustee or receiver lo take possession of substan11ally 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 30days; or (Iv) the attachment, execul1on or other Judicial seliure of substantially all of Lessee's assets located at the 
Premises or of lessee's Interest In this Lease, where such seizure Is not discharged within 30 days; provided, however, In the event that any provision of this 
subparagraph Is contrary to any applicable law, such provision shall be of no force or effect, and not affect the validity of the remaining provisions. 

(g) The discovery that any financial statement of lessee or of any Guarantor given to lessor was materially false. 
{h) If lhe performance of Lessee's obllgal1ons under this lease Is guaranteed: (I) the death of a Guarantor, {11) the termination of a Guarantor's llabllity 

with respect to this lease other than In accordance with the terms of such guaranty, (1111 a Guarantor's becoming Insolvent or the subject of a bankruptcy filing, (Iv) a 
Gua1anlor's refusal to honor the euaranty, or Ma Guarantor's breach of lls guaranty obligation on an anticlpalory basis, and lessee's failure, within 60 days following 
written notice of any such event, to provide written alternative assurance or security, which, when coupled with the then existing resources of Lessee, equals or 
exceeds the combined financial resources of Lessee and the Guarantors that existed at lhe time of execution of this lease. 

13.2 Remedies. If lessee falls to perform any of tis affirmative duties or obligations, within 10 days after written notice (or In case of an emergency, without 
notice), Lessor may, at Its option, perform such duty or obligation on lessee's behalf, Including but not limited 10 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 B1each, Lessor may, with or without further notice or demand, and without llmitlng 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 
suuender possession to lessor. In such event lessor shall be entitled to recover from Lessee: (I) the unpaid Rent which had been earned al the lime of te101lnat1on; 
(II) the worth at the 11me of award of the amount by which the unpaid rent which would have been earned aftertermlnat1on until the 11me of award exceeds the 
amount of such rental loss that the lessee proves could have been reasonably avoided; (Ill) the worth atthe time of award of the amount by which the unpaid rent lot 
the balance of the term after the time 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 obllgalfons under this Lease or which In the ordinary 
course of things would be likely lo result therefrom, Including but not llmlted to the cost of recovering possession of the Premises, expenses of reletting, Including 
necessary renovation and alleral1on of the Premises, reasonable attorneys' fees, and that porl1on of any leasing commission paid by Lessor In connection with this 
lease applicable to the unexpired term of this lease. The worth at the time of award of lhe amount referred to In ptovislon {Ill) of the Immediately preceding 

____ sentence shall be con,puted by discounting such amount at the discount rale of the Federal Reserve Bank of the District within which the Premises are located at the 
···1me of award plus one percent. Efforts by lessor to mll1gate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover any damages to 
Nhich Lessor is otherwise entltled. If termination 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 
notice and grace period requited under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or to perform or quit given to lessee under the unlawful 
detainer statute shall also constitute the notice required by Paragraph 13.1. In such case, the applicable grace period required by Parag1aph 13.1 and the unlawful 
detainer statute shall run concurrently, and the !allure of Lessee to cure the Default within the greater of the two such grace periods shall constitute both an unlawful 
detainer and a Breach of this Lease entitling Lessor to the remedies provided for In this Lease and/or by said statute. 

(bl Continue the lease and lessee's right lo possession and recover the Rent as It becomes due, lo which event Lessee may 5ublet or assign, subject onlv 
to reasonable limitations. Acb of maintenance, efforts to relel, and/or the appointment of a receiver to protect the lessor's Interests, shall not const1lute a 
termination ol the lessee's right to possession. 

(c) Pursue any other remedy now or hereafter available under the laws or Judicial decisions or the state wherein the Premises are located. "The expiration 
or termination of this Lease and/or the termination of lessee's right to possession shall not relieve lessee from llablllty unde, any Indemnity provisions of this lease 
as tn mailers occurring or accrulne during the torm hereof or by roason of lossec's o«upan,y 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 consideration for Lessee's entering Into this lease, all of which 
concessions are hereinafter reforred to as "Inducement Provisions,• shall be deemed condil1oned upon Lessee's full and fallhful performance of all of the terms, 
covenants and conditions of this Lease. Upon Oreach of this lease by Lessee, any such Inducement Ptovlslon shall automatically be deemed deleted from this lease 
and of no further force or effect, and any tent, other charge, bonus, Inducement or consideration theretofore abated, given or paid by lessor under such an 
Inducement Provision shall be immediately due and payable by lessee to lessor, notwithstanding any subsequeot cure of said Breach by Lessee. The acceptance by 
Lessor of rent or the cure of the Oreach which Initiated the operation of this paragraph shall not be deemed a waiver by Lessor of the provisions of this pa1agraph 
unless speclHcally so stated In writing by Lessor at the time of such acceptance. 

13.4 late Charge 1. lessee hereby acknowledges that late payment by Lessee of Rent will cause lessor to Incur costs not cootemplated by this Lease, the exact 
amount of which will be extremely difficult to ascertain. Such costs Include, but are not limited to, processing and accounting charges, and late charges which may be 
Imposed upon lessor by any lender. Accordingly, If any Rent shall not be received by Lessor within S days after such amount shall be due, then, without any 
requirement for notice to lessee, lessee shall Immediately pay to Lessor a one-time late charge equal to lOY. of each such overdue amount or $l<l0, whlchuver Is 
greater. "The Parties hereby agree that such late charge represents a fair and reasonable estimate of the costs lessor wtll Incur by reason of such lale payment. 
Acceptance of such late charge by Lessor shall In no event constitute a waiver of lessee's Default or Orea ch 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 Mreunder, whether or not collected, for 3 consecutive 
installments of Base Rent, then notwithstanding any provision of this Lease to the cootrary, Base Rent shall, at lessor's option, become due and payable quarterly In 
advance. 

13.5 Interest. Any monetary payment due Lessor hereunder, other than late c/?J!p'')"tJrecelved by Lessor, when due shall bear ln1erest from the 31st day 
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after it was due. The Interest !"Interest") ch3rged shall be computed at the rate of 10% per annum but shall not exceed the maKlmum rate allowed by law. Interest is 
payable In addition to the potenUal late charge provided for In Paragraph 13.4. 

13,6 Breach by Lessor. 
(a) Notice of Breach. Lessor shall not be deemed In breach of this Lease unless Lessor falls within a reasonable time to perform an obligation required to 

be performed by lessor. For purposes or this Paragraph, a reasonable lfme shall In no event be less than 30 days after receipt by Lessor, and any Lender whose name 
ind address shall have been furnished to Lessee In writing for such purpose, of wrl11en notice specifying wherein such obligation of Leuor has not been performed; 
provided, however, that If the nature or Lessor's obligation Is such that 01ore 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 therealter diligently pursued to completion. 

(b) Perfonmance by Lessee on Behalf of lessor. In the event that neither l essor nor lender cures said breach within 30 days alter receipt of said notice, 
or i f having commenced said cure they do not diligently pursue It to completion, then lessee may elect to cure said breach at leuee's expense and offset frorn Rent 
the actual and reasonable cost to perform such cure, provided, however, that such offset shall not exceed an amoufll equal to the greater of one month's Dase Rent or 
the Security Deposit, reserving lessec'Hight to seek reimbursement from lessor for any such expense in excess of such offset. Lessee shall dotumcnt the cost of said 
cure and supply said documentation to Lessor. 

14. Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise of said power 
(collecUvely "Condemnation"), this l ease shall terminate as to the part taken as ol the date the condemning authority takes title or possession, whichever first occurs, 
II mora than 10% of the Oullding, or more than 2SY. of that portion of the Premises not occupied by any building, Is taken by Condemnation, Lessee may, at lessee's 
option, lo be exercised In wrltlnc within 10 days alter l essor shall have given lessee written notice of such taking (or In the absence of such notice, within 10 days 
after the condemning authority shall have taken possession) terminate this Lease as of the date the condemning authority takes such possession. If lessee does not 
terrnlnate this l ease In accordance with the foregoing, this lease shalt remain In full force and effect as to the portion of the Premises remaining, except that the Base 
Rent shall be reduced In proportion to the reduction In utility of the Premises caused by such Condemnalton. Condemnation awards and/or payments shall be the 
property of l essor, whether such award shall be made as compensation for diminution In value of the leasehold, the value of the part taken, or for severance 
damages; provided, however, that l essee shall be entitled to any compensation paid by the condemnor for Lessee's relocalton expenses, toss of business goodwill 
and/or Trade flKtures, without regard to whether or not this lease is terminated pursuant to the provisions of this Paragraph. All Alterations and Utility Installations 
made to the Premises by Lessee, for purposes of Condemnation only, shall be considered the property of the Lessee and l essee shall be entitled to any and all 
compensation which Is payable therefor. In the event that this lease is not terminated by reason of the Condemnation, lessor shall repair any damage to the 
Premises caused by such Condemnation. 

15, Brokerage fees. 
15.1 Additional Commission. in addition to the payments owed pursuant to Paragraph 1.9 above, lessor acrees that: (a) If lessee exercises any Option, (b) if 

Lessee or anyone affiliated 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, after the expiration of this lease, or (dl i i Base Rent Is 
Increased, whether by agreement or operation ol an escalalfon clause herein, then, l essor shall pay Orokers a fee in accordance with the fee schedule of the Brokers in 
effect at the time the Lease was executed. The provisions of this paragraph are Intended to supersede the provisions or any earlier agreement to the contrary. 

15.2 Assumption of Obligations. Any buyer or transferee of Lessor's Interest In this Lease shall be deemed to have assumed Lessor's obligation hereunder. 
Orokers shall be third p.irty beneficiaries of the provisions or Paragraphs 1.9, 15, 22 and 31. If lessor !alls to pay to Brokers any amounts due as and lor brokerage lees 

- pertaining to this lease when due, then such amounts shall accrue Interest. In addition, If Lessor fails to pay any amounts to lessee's Broker when due, Lessee's 
,roker may send written notice to Lessor and Lessee of such !allure and If Lessor falls to pay such amounts within 10 days after said notice, t.essee shall pay said 
monies to Its Broker and offset such amounts against Rent. In addition, Lessee's Oroker shall be deemed to be a third party beneficiary or any commission agreement 
entered Into by and/or between lessor and lessor's Droker for the limited purpose of collecting any brokerage feo owed. 

15.3 Representalfons and Indemnities of Uroker Relationships. l essee and lessor each represent and warrant to the other that It has had no dealings with any 
person, firm, broker, agent or finder (other than the Droke rs and Agents, If any) In connection with this Lease, and that no one other 1han said n3med Orokcrs and 
/\gents Is entitled to any commission or tinder's fee In connection herewith. lessee and l essor do each hereby agree to Indemnify, protect, defend and hold the other 
harmless from and against ii ability for compensation or charges which may be claimed by any such unnamed broker, finder or other similar party by reason or any 
dealings or actions of the indemnifying Party, Including any costs, expenses, attorneys' fees reasonably Incurred with respect thereto. 

16, Estoppel Certificates. 
(al Each Party (as "Responding Party") shall within 10 days alter written notice from the other Party (the "Requesting Party") execute, acknowledge and 

deliver to the Requesting Party a statement In writing In form similar to the then most current "Estoppal Certificate" form published BY AIR CflE, plus such additional 
Information, confirmation and/or statements as may be reasonably requested by the Requesting Party. 

(bl If the Responding Party shall fail to execu1e or deliver the Estoppel Certificate within such 10 day period, the Requesting Party may execute an 
Estoppcl Ccrtilicotc stating that: (I) the Lease Is In full force and effect without modification except as may be represented by the Requesting Party, (ii) there are no 
uncured defaults In the Requesting Party's performMce, and (Ill) II Lessor Is the Requesting Party, not more than one month's rent has been paid In advance. 
Prospective purchasers and encumbrance rs may rely upon the Requesting Party's Estoppel Certificate, and the Responding Party shall be estopped from denying the 
truth of the lacts contained in said Certificate. In addition, lessee acknowledges that anyfallure on Its part to provide such an Estoppel Certificate will expose lessor 
to risks and potentially cause Lessor to Incur costs not contemplated by this lease, the extent of which will be extremely dllflcult to ascertain. Accordingly, should the 
Lessee fail to execute and/or deliver a requested Estoppel CertiNcate In a timely fashion tho monthly Dase Rent shall b0 automatically Increased, without any 
requlremoi>t for notice to Le,see, bv an amount equal to l0Y. of the !hen existing Daso Rent or $100, whichever is greater for remainder of the l ease. The Parties 
agree that such increase In Base Rent represents fair and reasonable compensation for the additional risk/costs that lessor wil l Incur by reason of lessee's failure to 
provide the Esloppel Certificate. Such Increase In Base Rent shall In no event constitute a waiver of Lessee's Default or Breach with respect to the failure to provide 
the Estoppel Certificate nor prevent the exercise of any of the other rights and remedies granted hereunder. 

(cl ti Lessor desires to finance, refinance, or sell the Premises, or any part thereof, lessee and all Guarantors shall within 10 days after written nolfce 
from Lessor deliver to any potential lender or purchaser designated by lessor such financial statements as may be reasonably required by such lender or purchaser, 
lndudlng but not ttmlled to lessee's financlal statements for the past 3 years. All such financial statements shall be received by lessor and such lender or purchaser in 
confidence and shall be used only for the purposes herein set forth, 

17. Definition of lessor. The term " lenor'' as used herein shall mean the owner or owners at the time In question of the fee title to the Premises, or, If this is a 
sublea•e, of the lessee's Interest In the prior lease. In the event of a transfer ofles or'• title or Interest In the Premises or this Lease, lessor shall deliver to the 

.. t~ gnee (In cash or by credit) any unused Security Deposit held by l or. U uch transfer or assignment and delivery of the Security Depo1lt, as 
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aforesaid, the prior Lessor shall be relieved of all llablllty with respect to the obligations anll/or covenants under this Lease thereafter to be performed by the Lessor, 
SubJect to the foregoing, the obtlgatfons and/or covenants In this Lease to be performed by the Lessor shall be binding only upon the lessor as herelnabove deHned. 

18. Severablllty. The Invalidity of any provision of this lease, as determined by a court of competent Jurisdiction, shall In no way affect the validlly of any other 
provision hereof. 

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

20. Limitation on Llnblllty, The obllgatlons of lessor under this lease shall nol cons!llute personal obligations of lessor, or Its partners, members, directors, officers 
or shareholders, and Lessee shall look to the Premises, and to no other assets of lessor, for the satlsfactton of any llabllllyof Lessor with respect to this Lease, and 
shall not seek recourse against lessor's partners, members, directors, officers or shateholders, or any of their personal assets for such satisfaction. 

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

22, No Prior or Other Agreements; Broker Dlsclalmer. This lease contains all agreements between the Parties with respect to any matter mentioned herein, and no 
other prior or contemporaneous agreement or understanding shall be effective. lessor and Lessee each represents and warrants to the Brokers that ft has made, and 
Is relying solely upon, Its own Investigation as to the nature, quality, character and financial responslblllty of the other Party to this lease and as to the use, nature, 
quality and character of the Premises, Brokers have no responslblllty with respect thereto or wllh respect to any default or breach hereof by either Party. 

23, Notices. 
23.1 Notice Requirements. All notices required or permitted by this Lease or applicable law shall be In writing and may be delivered In person (by hand or by 

courier) or maybe sent by regular, certified or registered mall or U.S. Postal Service Express Mall, with postage prepaid, or by facsimile transmission, or by email, and 
shall be deemed sufflclently given II served In a manner specified In this Paragraph 23. The addresses noted adjacent to a Party's signature on this Lease shall be that 
Party's address for delivery ormalllnc of nol1ces. Either Party may by written notice to the other specify a different address for notice, except that upon lessee's 
taking possession of the Premises, the Premises shall constitute Lessee's address for notice. /\copy of all notices to Lessor shall be concurrently transmitted to such 
party or parties at such addresses as Lessor may from time to time hereafter designate In writing. 

23.2 Dale of Notice. Any notice sent by registered or certlfted mall, return receipt requested, shall be deemed given on the date of dollvery shown on the 
receipt card, or If no delivery date 11 shown, the postmark thereon. If sent by regular mall the notice shall be deemed given 72 hours after the same Is addressed as 
required herein and malled with postage prepaid. Nol1ces delivered by United States EKpress Mall or overnight courier that guarantees next day delivery shall be 
deemed given 24 hours after delivery of the same to the Postal Service or courier. Notices delivered by hand, or transmitted by facsimile transmission or by emall 
shall be deemed delivered upon actual receipt. lf notice Is received on a Saturday, Sunday or legal holiday, It shall be deemed received on the next business day. 

23.3 Options, Notwlthst~ndlng the foregoing, In order to exc1tlsc any Options (see paragraph 39), the Notice must be sent by CertiHed Mall (return receipt 
rnquested), Express Mall (signature required), courier (signature required) or some other methodology that provides a receipt establishing the date the notice was 
received by the Lessor. 

24. Walvm. 
(al No waiver by Lessor of the Default or Orea ch of any term, covenant orcondll1on hereof by lessee, shall be deemed a waiver of any otherterm, 

covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condltlon hereof. lessor's consent to, 
~r approval of, any act shall not be deemed to render unnecess~ry the obtaining of Lessor's consent to, or approval of, any subsequent or similar act by Lessee, or be 
:onmued as the basis of an estoppel to enforce the provision or provisions of this lease requiring such consent. 

(bl The acceptance of Rent by lessor shall not be a waiver of any Default or Breach by l essee. Any payment by Lessee may be accepted by Lessor on 
account of monies or damages due Lessor, notwithstanding any qualifying statements or condll1ons made by Lessee In connection therewith, which such statements 
and/or conditions shall be of no force or effoct whatsoever unless speclttcally agreed to In wrlt1ng by lessor at or before the time of deposit of such payment. 

(cl THE PARTIES AGREE THAT THE TERMS Of THIS LEAS£ SHALL GOVERN WITH REGARD TO All MATTERS RELATED THERETO /IND HEREOYWAIVE THE 
PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENTTHAT SUCH STATUTE IS INCONSISTENT WITH THIS LEASE. 

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

what type of agency relallonshlp or representation II has with the agent or agents In the transaction. Lessor and Lessee acknowledge being advised by the Brokers In 
this transaction, as follows: 

(ll Lessor's Agent. A lessor's agent under a listing agreement with the Lessor acts as the agent for the lessor only, A Lessor's agent or subagent 
has the following affirmative obllgatlons: To tl1e Lessot: A fiduciary duty of utmost care, Integrity, honesty, and loyalty In dealings with the Lessor. To the Lesue and 
the Lessor: (a) Olllgent exercise of reasonable s~llls and care In performance of the agent's duties. (b) A duty of honest and fair dealing and good faith. (c) A duly to 
disclose all facts known lo the agent materially affecting the value or desirability of the property that are nol known to, or within the diligent atlentfon and 
observation or, the Parties. An agent ls not obligated to reveal to either Party any confidential Information obtained from the other Party which does not Involve the 
affirmative duttes set forth above. 

(Ill Lessee's Agent. An agent can agree to act as agent lor the lessee only. In these situations, the agent Is nol the Lessor's agent, even If by 
agreement the agent may receive compensation for services rendered, either ln full or In part from the Lessor. An agent acting only for a Lessee has the following 
affirmative obligations. To the Lessee: I\ ftduclary duty of utmost care, Integrity, honesty, and loyalty In dealings with the Lessee. To the Lessee ond the Lessor. (a) 
Olllgent exercise of reasonable skllls and care In performance of the agent's duties. (b) A duly of honest and fair dealing and good faith. (c) A duty to disclose all facts 
known to the agent materially affecting the value or desirability of the property that are not known to, or within the d\llgent attention and observal1on of, the Parties. 
An agent Is not obligated to reveal lo either Party any confidential Information obtained from the other Party which does not Involve the af11rmatlve duties set forth 
above. 

(Iii) Agent Representing Both Lessor ond Lessee. A real estate agent, either acting directly or through one or more associate licenses, can legally be 
the agent of both the Lessot and the Lessee In a transaction, but only with the knowledge and consent of both the lessor and the Lessee, In a dual agency sltuatton, 
the agent has the following affirmative obligations to both the Lessor and the Lessee: (a) A fiduciary duty of utmost care, Integrity, honesty and loyalty In the dealings 
with either Lessor or the Lessee. (b) Other duties to the Lessor and the Lessee as slated above In subparagraphs (I) or (II). In representing both Lessor and l essee, the 
agent may not, without the express permission of the respective Party, disclose to the other Party confidential Information, Including, but not limited to, facts relatlng 
to either Lessee's or lessor's financial position, motivations, bargaining position, or other personal Information that may Impact rent, Including lessor's wllllngness to 

. . a«;f/~ss than the listing rent or lessee's wllllngness to pay rent greate_r than ~ed. The above duties of the agent In a real estate transatlion do 
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not relleve a l essor or Lessee from the responsibility to protect their own Interests. lessor and lessee should carefully read all agreemnnts to assure that they 
adequately express their understandlns of the transaction. A real estate agent Is e person quallHed to advise about real estate, If legal or tax advice Is desired, consult 
a competent professional. Doth lessor and lessee should strongly consider obtaining tax advice from a competent professional because the federal and state tax 
consequences of a transaction can be complex and subject to change. 

(bl Orokers have no responslblllty with respect to any default or breach hereof by either Party. lhe Parties agree that no lawsuit or other legal 
>roceedlng Involving any breach of duty, error or omission rolattng to this lease may bl! brought against Broker more than one year after the Start Dale and that the 
llablllty (Including court costs and attorneys' 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 limitation on each Broker's llabllity shall not be applicable to any gross negligence or willful 
misconduct of such Oroker. 

(cl Lessor and lessee ag,ee to Identify to Brokers as "Confidential" any communication or Information given Orokers that Is considered by such Party to 
be confidential. 

26, No Right To Holdover. Lessee has no right 10 retain possession of the Premises or any part thereof beyond the expiration or termination of this learn, In the 
event that Lessoe holds over, then the Oase !lent shall be Increased to 150% of the Dase Rent applicable Immediately preceding the expiration or termination. 
Holdover Base Rent shall be calculated on monthly basis. Nothing cont~lned herein shall be construed as consent by lessor to any holding over by Lessee. 

27. Cumulative Remedies. No remedy or election hereunder shall be deemed cKcluslve but shall, whernver possible, be cumulative with all other remedies at law or 
In equity. 

28, Covenants and Conditions; Construction of Agreement. All provisions of this lease to be observed or performed by lessee are both covenants and conditions. 
In construing this Lease, all headings and titles are for the convenience of the Parties only and shall not be considered a part of this Lease. Whenever required by the 
context, the singular shall Include the plural and vice versa. This lease shall not be conmued as If prepared by one of the Parties, but rather accordlns lo Its fair 
meaning as a whole, as if both Parties had prepared It. 

29. Binding Ettect; Choice of law. lhls Lease shall be binding upon the Parties, th•ir personal reprcs<>ntatlves, successors and assigns and be governed by the laws 
ol the State In which the Premises arc located. Any IIUgatlon between the Parties hereto concerning this Lease shall be Initiated In the county In which the Premises 
are located. Slcnatures to this l ease accomplished by means of elettronlc signature or similar technology shall be legal and binding. 

30. Subordination; Attornment; Non-Disturbance. 
30.l Subordination. This lease and any Option 11ranted hereby shall be subject and subordinate to any ground lease, mortgage, deed of trust, or other 

hypothecatfon or security device (collectively, "Security Device"), now or hereafter placed upon the Premises, 10 any and all advances made on the security thereof, 
and to all renewals, modiflcallons, and extensions thereof. lessee agrees that the holders ol any such Security Devices (In this Lease together referred to as "Lender" ) 
shall have no liability or obligation to perform any of the obligations of l essor under this Lease. Any Lender may elect to have this lease and/or any Option granted 
hereby superior to the lien of Its Security Device by giving written notice thereof to Lessee, whereupon this Lease and such Opttons shall be deemed prior to such 
Security Device, notwithstanding lhe relative dates of the documenlallon or recordation thereof, 

30.2 Attornment. In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure or termination of a 
Security Device to which this Lease Is subordinated (I) lessee shall, subJect to the non-disturbance provisions of Paragraph 30.3, attorn lo such new owner, and upon 
request. enter Into a new lease, containing all ol the terms and provisions of this Lease, with such new owner for the remainder of the term hereof, or, at the election 

·-,f the new owner, this lease will automatlcally become a new lease between l essee and such new owner, and (II) lessor shall l hereafler be relieved of any further 
.>bllsations hereunder and such new owner shall assume all of lessor's obligations, except that such new owner shall not: (al be liable for any act or omission of any 
prior lessor or with respect to events occurring prior to acquisition of ownership; (bl be subJect l o any offsets or defenses which lessee might have against any prior 
lessor, (cl 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 le Hor which was not paid or 
credited to such new owner. 

30.3 Non-Disturbance, With respect to Security Devices entered Into by lessor after the execution of this lease, Lessee's subordination of this l ease shall be 
subject to receiving a commerclally 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 opttons to e,ctend the term hereof, will not be disturbed so Ions as Lessee Is not In 
Breach hereof and attorns to the record owner of the Premises. Further, within 60 days after the execution of this Lease, Lessor shall, lf requested by Lessee, use Its 
commercially reasonable efforts to obtain a Non-Disturbance Agreement from the holder of any pre-existing Security Device which Is secured by the Premises. In the 
event that Lessor ls unable to provide the Non-Disturbance Agreement within said 60 days, then lessee may, al Lessee's option, directly contact Lender and attempt 
to negotiate for the execution and delivery of a Non-Disturbance Agreement. 

30.4 Self-Executing. The agreements contained In this Paragraph 30 shall be effective without the execution of any further documents; provided, however, that, 
upon wrllten request from Lessor or a Lender In connection with a sale, financing or reHnanclng of the Premises, Lessee and lessor shall e•ecute such further writings 
as may be reasonably required to separately document any subordination, attornment and/or Non-Dlslurbance Agreement provided for herein. 

31, Attorniys' Fees, II any Party or Broker brings an action or proceeding Involving the Premises whether founded In tort, contract or equity, or to declare rights 
hereunder, the Prevailing Party (as hereafter deftned) In any such proceeding, action, or appeal thereon, shall be entitled to reasonable attorneys' fees. Such fees may 
be awarded In the same suit or recovered In a separate suit, whether or not such action or proceeding ls pursued to decision or Judgment. The term, "Prevalllns 
Party" shall Include, without llmltation, a Party or Broker who substantlally obtains or defeats the relief sought, as the case may be, whether by compromise, 
settlement, Judgment, or the abandonment by the other Party or Broker of its clalm or defense, The attorneys' lees award shall not be computed ln accordance with 
any court fee schedule, but shall be such as to fully reimburse all attomey.1' fees reasonably Incurred. In addition, lessor shall be entitled to attorneys' fees, com and 
expenses Incurred In the preparation and service of notices of Default and consultations In connection therewith, whether or not a legal action Is subsequently 
commenced in connection with such Default or rcsultins Breath ($2001s a reasonable minimum per occurrence for such services and consultation). 

32, Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, In the case of an emergency, and 
otherwise at reasonable times .ifter reasonable prior notice for the purpose of showing the same to prospettlve purchasers, lenders, or tenants, and making such 
alterations, repairs, Improvements or additions to the Premises as Lessor may deem necessary or desirable and the erecting, using and maintaining of utilities, 
services, pipes and conduits through the Premises and/or other premises as long as there Is no material adverse ettect on Lenee's use of the Premises. All such 
activities shall be wlihout abatement of rent or liability to Lessee. 

33. Auctions. Leisee shall not conduct, nor permit to be conducted, any auction u.mmises without Lessor's prior written consent. Lessor shall not be 

···-~ . 
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obligated to exercise any standard of ,easonablencn In determining whether to permit an auction. 

34. Sl9ns. lessor n»y place on the Premises ordinary " for Sale" signs at any time and ordinary "For Lease" signs during the last 6 months of the term hereof. Except 
lor ordinary "for sublease" signs, Lessee shall not place any sign upon the Premises without Lessor's prior written consent. All signs must comply with all Applicable 
Requirements. 

15. Termination; Merger. Unless specllically stated otherwise In writing by Lessor, the voluntary or other surrender of this lease by lessee, the mutual termination 
or cancellation hereof, or a termination hereof by Lessor for Dreach by Leuee, shall automaltcally terminate any sublease or lesser estate In the Premises; provided, 
however, lhal lessor may elect to continue any one or all existing subtenancies. Lessor's failure within 10 days following any such event to elect to the contrary by 
written notice to the holder of any such lesser Interest, shall constitute Lessor's election to have such event constitute the termination of such interest. 

36. Consents. All requests for consent shall be In writing. Extopt as otherwise provided herein, wharever In this lease the consent of a P•rty is required to an acl by 
or for the other Party, such consent shilll not be unreasonably wllhheld or delayed. lessor's actual reasonable costs and expenses (Including but not limited to 
architects', attorneys', engineers' and other consultants' fees) incurred lo the consideration ol, or response 10, a requen by lessee for any Lessor consent, Including 
but not limited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by lessee upon receipt of an Invoice and 
support1ng documentation therefor. Lcssor'sconsent to any act, assignment or subletting shall not constitute an acknowledgment that no Default or Breach by Lessee 
of this Lease exists, nor shall such consent be deemed a waiver of any then existing Default or Orea ch, except as may be otherwise specifically stated In writing by 
Lessor at the 11me ol such consent. The failure to specify herein any particular condition to lessor's consent shall not preclude the Imposition by lessor al the lime of 
consent of such further or other conditions as arc then reasonable with reference to the particular matter for which consent Is being given. In the event that either 
Party disagrees with any determination made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall furnish 
Its reasons In writing and In reasonable detail within 10 business days following such request . 

37, Guarantor, 
37.l Execution. 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 obligations as lessee under this lease. 
37.2 Default. It shall constitute a Default or the Lessee If any Guarantor falls or refuses, upon request lo provide: (a) evidence of the execution 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 certified copy of a resolution of Its 
board of directors authorizing the making of such guaranty, (bl current financial statements, (c) an Estoppel Certificate, or (d) written confirmation that the guaranty Is 
still In elfecl. 

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

39. Options. If Lessee Is granted any Option, as defined below, then the following provisions shall apply. 
39.l Definition. "Option" shall mean: (a) the right lo extend or reduce the term of or renew this lease or to extend or reduce the term of or renew any lease 

that lessee has on other property of Lessor; (b) the right of first refusal or first offer to lease either the Premises or other properly of lessor; (c) the right to purchase, 
the right of first offer to purchase or the right of first refusal to purchase the Premises or other property of lessor. 

39,2 Options Personal To Original lessee. Any Option granted to Lessee In \his Lease Is personal to the origin al Lessee, and cannot be assigned or exercised by 
-anyone other than said original Lessee and only while the original Lessee Is In full pomsslon of the Premises and, If requested by Lessor, with Lessee certifying that 

.essee has no Intention of thereafter assigning or subletting. 
39.3 Multiple Dpt1on$, In the event that Lessee has any multiple Options to e,tend or renew this lease, a later Option cannot be exercised unless the prior 

Options have been validly exercised. 
39.4 Effect of Default on Options. 

(a) Lessee shall have no right to exercise an Option: (1) during the period commencing with the giving of any notice of Default and continuing until said 
Default Is cured, (II) during the period of time any Rent Is unpaid (without regard to whether notice thereof Is given Lessee), (Iii) during the time Lessee is In Breach of 
this lease, or (Iv) In the event that Lessee has been given 3 or more notices of separate Default, whether or not the Defaults are cured, during the 12 month period 
lmmedlately preceding the exercise of the Option. 

(b) The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's lnablllly to exercise an Option 
because of the provisions of Parag,aph 39.4(a). 

(c) An Option shall terminate and be of no further force or effect, notwithstanding lessee's due and timely exercise of the Option, II, after such exercise 
and prior to the commencement of the extended term or completion of the purchase, (II lessee falls to pay Renl for a period of 30 days after such Rent becomes due 
{without any necessity of Lessor to give notice thereof), or (11) If Lessee commits a Breach of this lease. 

40. Multlple Buildings. If the Premises are a part of a group of buildings conuolled by Lessor, Lessee agrees that it will abide by and conform to all reasonable rules 
and regulations which lessor may make from time to time for tho management, safety, and care of said properties, Including the care and cleanliness of the grounds 
and Including the parking, loading and unloading of vehicles, and to cause Its employees, suppllers, shipper$, custome,s, cont1ac1ors and Invitees to so abide and 
conform. Lessee atso agrees to pay its fair share of common expenses Incurred In connection with such rules and regulations. 

41. Security Measures. lessee hereby acknowlftdgcs 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 obllgatton whatsoever to provide same. lessee assumes all responsibility for the protection of the Premises, Lessee, Its 
agents and Invitees and their properly from the acts of third parties. 

42. Reservations. Lesso, reserves to Itself the right, from time lo time, to grant, without the con1ent or Jolnder of Lessee, such easements, rights and dedlcatloM 
that lessor deems necessary, and lo cause the recordat1on of parcel maps and restrictions, so long as such easements, rights, dedications, maps and restrictions do 
not unreasonably Interfere with the use of the Premises by Lessee. lessee agrees to sign any documents reasonably reque,ted by Lessor to effectuate any such 
easement rights, dedication, map or restrictions. 

43. Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money lo be paid by one Party lo the other under the provisions 
hereof, the Party against whom the obligation to pay the money Is asserted shall have the right to make paymP.nt "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 lo Institute suit for recovery of such sum. If It shall be adjudged that there 
was no legal obligation on the part of said Party to pay such sum or any partthereof, 1~~,-;"all be entitled to recover such sum or so much thereof as fl was not 

·-·, JU,~ ~ 
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legally rnqulred to pay. A Party who does not lnlt1ate suit for the recovery of sums paid "under protest" within 6 months shall be deemed to have waived Its right to 
protest such payment. 

44. Authority; Multiple Parties; EKecutton. 
(a) If either Party hereto Is a corporation, 11ust, limited llablllty company, partnership, or similar enti ty, each Individual executing this Lease on behalf of 

··\uch entity 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 aherrequest, 
Jellverto the other Party satisfactory evidence of such authority. 

(bl If this lease Is executed by more than one person or entily as "l essee", each such person or entity shall be Jointly and severally liable hereunder. ll Is 
agreed that any one olthe named Lessees shall be empowered to execute any amendment to this lease, or other document anclllary thereto and bind all of the 
named Lessees, and Lessor may rely on the same as If all of the named Lessees had executed such document. 

(c) This lease may be executed by the Parties In counterparts, each of which shall be deemed an original and all of which togelher shall constitute one 
and the same Instrument. 

4S, Connlct. Any connlct between the printed provisions of this lease and the typewrl11e1\ or handwritten provisions shall be controlled by the typewritten or 
handwritten provblons. 

46, Offer. Preparation of this Lease by either Party or their agent and submission of same to the other Party shall not be deemed an offer lo lease to the other 
Party. This lease Is not intended to be binding until executed and dellveted by all Patties hereto, 

47. Amendments, This Lease may be modlrted only In wrlt1nc, signed by the Parties In Interest at the time of the modification. As Ions as they do not materially 
change Lessee's obllgalions hereunder, lessee agtees to make such reasonable non-monetary modlttcations to this l ease as may be reasonably required by a Lender 
In connection wllh the obtaining of normal financing or reftnanclng of the Premises. 

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

49, Arbllra!1on of Disputes. An Addendum requiring the Arbitration of all disputes between the Parties and/or Brokers arising out of lhls lease I- ] ls I · j Is not 
attached 10 this lease. 

50. Accesslblllly; Americans with Dlsabllltles Act, 
(a) The Ptemlses: 

l✓i have not undergone an Inspection by a Certifled Access Speclallst (CASp). Nole: A Cei!1Ned Access Specialist (CASp) can Inspect the subject premises and 
determine whether the sub)ett premises comply with all of the applicable consttucllon-related accesslbllity standards under state law. Although state law does not 
require a CASp Inspection of lhe subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp Inspection of 
the subject premises for the occupancy or potential occupancy of the lessee or tenant, If requested by the lessee or tenant. The patties shall mulually agree on the 
artangements for the time and manner of the CASp Inspection, the payment of the fee for the CASp Inspection, and the cost of making any repairs necessary to 
correct violations of construction-related accessibility standards within the premises. 

•• "·· L I have undergone an lnspect1on by a Certified Access Speclallst (CASp) and It was determined that the Premises met all applicable construction-related 
.,..--..,,,_ ccesslblllly standards pursuant to Callfornla Clvll Code §55.51 et seq. Lessee acknowledges that II received a copy of the Inspection report al least 48 hours prior to 

executing this l ease and agrees lo keep such report confidential, 

rJ have undetgone an Inspection by a Certified Access Speclallst (CASp) and II was determined that the Premises did not meet all appllcable construction-related 
accessibility standards putsuant 10 Callfornla Clvll Code §55.51 et seq. Lessee acknowledges that It received a copy of the Inspection report at least 48 hours prior lo 
execul1ng this Lease and agtees to keep such report conftden!1al except as necessary to complete repairs and corrections of vtolallons of construction related 
accesslblllly standards. 

In the event that the Premises have been Issued an Inspection report by a CASp the Lessor shall provide a copy of the disability access Inspection certificate to lessee 
wllhh1 7 days of the execution of this lease. 

(bl Since compllance with the Americans with Dlsablllties Act (ADA) and other state and local accesslbllily statutes ate dependent upon Lessee's specific 
use of the Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the event that 
l essee's use of the Premises requires modlttcat10n1 or additions 10 the Premises In order 10 be In compllancc with ADA or other accesslbllily statutes, lessee agtees to 
make any such necessary modifications and/or additions at Lessee's expense. 

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

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY AIR CRE OR llY ANY BROKER AS TO THE l(GAL SUFFICIENCY, l(GAL EFFECT, OR TAX 
CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES, THE PARTIES ARE URGED TO: 
1. SEEK ADVICE OF COUN5ELAS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE. 
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW ANO INVESTIGATE THE CONDITION OF THE PREMISES, SAID INVESTIGATION SHOULD INCLUDE BUT NOT BE 
LIMITfDTO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF 
ANO OPERATING SYSTEMS, AND THE SUITAOlllTV OF THE PREMISES FOR LESSEE'S INTENDED USE, 

WARNING; IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO BE REVISED TO COMPlY WITH 
THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED. 

The parties hereto have executed this Lease at the place and on the dates spec!Ned above their respective signatures. 

~x:,cu1 t ~ ll-1 '?'{ Emu~ 1wport Beach. CA 
• ,9 n: Y J,o.)-,0 
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BV LESSOR: 

M • Famil Trust 

Oy: 

''lame P1lnted: M. lor Katz 
ntle: 1),1stee Friedlander Family Trnst 
Phone: =z1 'ff) ;l.b 3 -S-fl3 8 
Fax: 
Emall: taylor@katzesg.com 

By: 

Name Printed: 

TIiie: 

Phone: 

Fax: 

Email: 

Address: 2901 West Coast Highway Ste. 200 Newprnt Beach. CA 
92663 
federal ID No.: 33-6303087 

BnOKER 

M, Taylor Katz 

Alln: 

TIiie: 

Address: 

Phone: 

fax: 
• ·~mall: 

.'ederal ID No.: 

Broker ORE Lltense #: 0 17 I 43 13 
Agent ORE License U: __ 

LLC dba Ganas Auto 

By: 

rioted: o.,.,, ... :e-{ <::..tu_ 

TIiie: C,J;;.o 

Phone: _Z::I 'f ~ S' :J <-( '5 60 z:> 
Fax: __ 

Email: n I . 
- CX.C..vt c...Q ''t1---;c..alor. c._ o-n, 

By: 

Name Printed: 

TIiie: 

Phone: __ 

Fax: 
Email: 

Add1ess: I I)) West MockiDB Bird Lane, Sujle 1500 Danas, TX 
75247 
federal ID No.: 

BROKER 

Katie Chu 

Attn: K11tie Chu 
Title: __ 

Address: 

Phone: 

Fax: __ 
Email: 

Federal ID No.: 

Broker ORE License#: 

Agent ORE License n: __ 

AIR CRE • hltps://www.alrcre.com • 213,687-8777 • con1racts@alrcre.com 
NOTICE: No pall of these works may be reproduced In any form without permission In writing. 
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Dated: August 18, 2020 
By and Between 

AIRCRS 
OPTION(S) TO EXTEND 

STANDARD LEASE ADDENDUM 

Lessor: M, Tnytor Katz, Trustee Friedlander Family Trust 
Lessee: Tricolor Califomia Auto Group. LLC dba Ganas Auto 

Property Address: 13750 Beach Boulevard, Westminster, CA 92683 
(street address, city, slate, zip) 

Paragraph: 21.:._ 

A. OPTION(S) TO EXTEND: 

Lessor hereby s1anls to lessee the option to extend the term of this Lease for 1\vo (2) addition~! 60 months month perlod(s) commencing when the prior 
term expires upon each and all of the following terms and conditions: 

(I) In order to exercise an option to extend, Lessee must give w1Itten notice of such election to Lessor and lessor must receive the same al least ..fil.2till 
months but not more than nine (9) months months prior to the date that lhe option period would commence, time being of the essence, If proper 
notification of the exercise of an option Is not given and/or received, such option shall automatically expire. Options (If there are more than one) may only be 
exercised consecutively, 

(II) The provision~ of paragraph 39, lncludlns those relating to Lessee's Default set forth lo paragraph 39.4 of this Lease, are conditions of this Option. 

(Ill) Except for the provisions of this Lease granting an option or options to extend the term, all of the terms and conditions of this Lease except where 
specifically modified by this option shall apply. 

(Iv) This Option 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 lntenlfon of thereafter assigning or subletting. 

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

,............ .Check Mcthod(s} to be Used and Fill In Approprlately) 

1'7 t. Cost of Living Adjustment(s) {COLA) 

a. On (Fill In COLA Oates): __ the Dase Rent shall be adjusted by the change, If any, from the Base Month spec!Hed below, In the Consumer Price Index of 

the Bureau of Labor Statistics of the U.S. oeparlment of Labor for (select one}: l'l CPI W (Urban Wage Earners and Clerical Workers) or [l CPI U (All Urban 

Consumers), for (Fill In Urban Area): __ . All Items (1982-1984 = 100), herein referred to as "CPI". 

b. The monthly 0ase 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.S of the attached Lease, shall be multiplied by a fraction the numerator of which shall be the CPI of lhe calendar month 2 months prior to the month(s) specified In 
paragraph A.I.a. above during which the adjustment ls to take effect, and the denominator or which shall be the CPI of the calendar month which Is 2 months prior to 

(select one): 17 the first month of the term of this Lease as set forth In paragraph 1.3 ("Dase Month") or O (fill In Other "Base Month"): _ _ . The ,um so 
calculated shall constitute the new monthly Dase Rent hereunder, butln no event, shall any such new monthly Base Rent be lessthan the Base Rent payable for the 
month Immediately preceding the rent adjustment. 

c. In the event the compilation ancJ/or publlcatlon of the CPI shall be transferred to any other governmental department or bureau or Pgency or shall be 
discontinued, then lhe index most nearly the same as t he CPI shall be used to make such calculation. In the event that the Parties cannot agree on such alternative 
Index, then the matter shall be submitted for detlslon to the American Arbitration Association ln accordance with the then rules of said Association and the decision 
of the arbitrators shall be blndlnc upon the parties. The cost of said Arbitration shall be paid equally by t he Parties. 

r··1 II, Market Rental Value Adjustment(s) (MRV) 

a. On (Fill In MRV Adjustment Oate(s)) __ the Base Rent shall be adjusted to the 'Market Rental Value• of the property as follows: 

1) four months prior to each Market Renlal Value Adjustment Date described above, the Parties shall attempt 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 a mutually acceptable appraiser or broker to establish the new MRV within the OCKl 30 days. Any 
associated costs will be spilt equ~lly between tho Partlo,, or 

(b) Both Lessor and Lessee shall each Immediately make a reasonable determination of the MRV and submit such determination, In writing, to 
arbitration In accordance with the followlng provisions: 
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,......._,_ 
(II Within lS days thereafter, lessor and Lessee shall each select an Independent third party L ] appraiser or O broker ("Consultant" • 

check one) of their choice to act as an arbitrator (Note: the parties may not select either of the Droke rs that was Involved In negotiating the Lease). The two 
arbitrators so appointed shall lmmedlalely select a third mutually acceptable Comultant 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 
're mises Is, and whether Lessor's or Lessee's submitted MRV Is the closest thereto. lhe decision of a ma!orlty of the arbitrators shall be binding on the Parties. lhe 
submitted MRV which Is determined to be the closest to the actual MRV shall thereafter be used by the Parttes. 

(Ill) If either of the Parties falls to appoint an arbitrator within the speclllcd 15 days, the arbitrator ttmely appointed by one of them shall reach 
a decision on his or her own, and said decision shall be binding on the Parties. 

(Iv) The entire cost of such arbitration shall be paid by the party whose submitted MRV II not selected, le. 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 transactions which shall Include, but not 
limited lo, rent, rental adjustments, abated rent, lease term and hnanclal condition 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 New Market Rental Value: 

1) the new MRV will become the new "Dase Rent" forthe purpose of calculating any further Adjustments, and 

2} the first month of each Market Rental Value te1m shall become the new •oaie Month" for the purpose of calculating any further Adjustments. 

1~111. Fi•ed Rental Adjustment(s) (FRA) 

The Dase Rent shall be Increased to the following amounts on the dates set forth below: 

On (fill In fRA Adjustment Oate(s)): 

September I, 2025 
Septe1l)her J, 2030 

I.Ji IV, Initial Term Adjustments 

The New Dase Rent shall be: 

$20,000 
$22 000 

The formula used to calculate adjustments to the Base Rate during the original TeIm of the Lease shall continue to be used during the extended term. 

B. NOTICE: 
Unless specified otherwise herein, notice of any rental adjustments, other than Fbed Rental Adjustments, shall be made as speclfted In paragraph 23 of the Lease, 

C. BROKER'S FEE: 
The orokers shall be paid a Brokerage Fee for each adjustment spccltted above In accordance with paragraph 1S of the Lease or If applicable, parasraph 9 of the 

Sublease. 
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AIRCR! 
ADDENDUM TO LEASE 

Date: August 18. 2020 
By and Between 

Lessor: M. Taylor Katz, Trustee Friedlander Family Trust 
Lessee: Tricolor California Auto Group, LLC dba Ganas A uto 

Property Address: 13750 Beach Boulevard, Westminster, CA 92683 
(street address, city, state, zip) 

Paragraph: 51 (/\) Annual Rent Increase of two percent (2%) per annum. 
Sept I 2021 - Aug 31 2022 = $ 17,850 per month 
Sept I 2022 - Aug 3 I 2023 = $ ! 8,207 per month 
Sept I 2023 - Aug 31 2024 = $ 18,571 per month 
Sept I 2024 - Aug 31 2025 = $ 18,943 p er month. 

I Paragraph 51 (B) 

11 .andlord's additional obligations. 

I 

l. At Landlord's expense. Landlord agrees to repair and replace Premise's showroom double pane windows as 
well as the servil:e/parts c.kpartmL·nt's double pane windows and single glass door. Currently said windows' 
single panes and door are shattered. The timing of the repair and replacement will be determined by mutual 
written consent or the parties. 

1

2. Tenant ,,,1ill repair Premise's asphalt at Tenant's expense. Within 30 days upon presentation of written 
invoice for said tenant improvement by Tenant. Landlord agrees to reimburse Tenant in the amount of 

I live thousand dollars.($5,000.00). 

I 
I 
I 
I 
I 
I 

....---... 

In the event of any conflict between the provisions of this Addendum and the printed provisions of the Lease, this Addendum shall control. 
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STANDARD INDUSTRIAL/COMMERCIAL SINGLE TENANT LEASE NET 

Exhibit "1" 

13750 Beach Blvd., Westminster, CA 92683 

21st Street 

Building #2 
.------------

Building #1 

20th Street 

Building #3 is not included in the Premises~ 
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