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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

HEARING SCHEDULED:

DEBTOR. , 2025 at 1:30 P.M.

o O UOR WO U UOR UOR

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

PURSUANT TO LOCAL BANKRUPTCY RULE 4001-1(e)(1), RESPONDING PARTIES
MUST SERVE ANY EVIDENTIARY AFFIDAVITS IN RESPONSE TO THIS AFFIDAVIT AT
LEAST FORTY-EIGHT (48) HOURS IN ADVANCE OF THE HEARING DATE.

STATE OF CALIFORNIA § KNOW ALL MEN BY THESE RESENTS:
COUNTY OF §

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, Tricolor 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 California Intermediate Holding Company LLC, Tricolor California Auto Group, LLC, Tricolor California Auto Acceptance,
LLC, Risk Analytics LLC, Tricolor Tax, LLC, Tricolor Financial, LLC, Tricolor Auto Receivables LLC, Tricolor Asset Funding,
LLC, and Apoyo Financial, LLC.
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L “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. [ am responsible for monitoring
and maintaining records related to the debt owed by Tricolor California Auto
Group LLC dba Ganas Auto (herein the “Debtor”). All the facts stated herein are
true and correct. 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 information contained in the records; were made by, or from information
transmitted by, a person with knowledge of the events and information 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 parties 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 21% Street, Westminster, CA 92683 (collectively
described as the “Premises”).

T “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 00/100 ($20,000.00). The rent increases
periodically.

o “The terms of Lease 2 require payments for sixty (60) months in the monthly

amount of One Thousand Seven Hundred Fifty Dollars and 00/100 ($1,750.00).
The rent increases periodically.

10. “The Premises is leased near a fair market value.
1A “A true and correct copy of the Lease is attached hereto and incorporated herein

as Exhibit “A”, and a true and correct 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 bankruptey.”

FURTHER AFFIANT SAYETH NAUGHT. %’;//(Z%j—_\

M. TAYLORKATZ ()

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

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

SEE ATTACHED JURAT

Affidavit of M. Taylor Katz Page 3 of 3
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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 Or‘angf

Subscribed and sworn to (or affirmed) before me on this /

/f:iay of October

2025 by H Tauler Katz
/7

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

before me.

S

Signature

D) DAIKI OCHOA ESPINOSA

Public - California 3
range County 3
y Comm. Expireslu!y 11, 2029

OPTIONAL INFORMATION

DESCRIPTION OF THE ATTACHED DOCUMENT

At dauit of Y. Tayler Katz

(Title or description of attached documen

ﬂr"' f ko

{Title or description of attached document continued)

Number of Pages Document Date

A ———

Additional information

www.NotaryClasses.com 800-873-9865

[LelsS. -

INSTRUCTIONS

The wording of all Jurats completed in California after January 1, 2015 must be in the
form as set forth within this Jurat There are no exceptions. If a Jurat to be completed
does not follow this form, the notary must correct the verbiage by using a jurat stamp
containing the correct wording or aftaching 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 confents of the
document. The document must be signed AFTER the oath or affirmation. If the document
was previously signed, it must be re-signed in front of the notary public during the jurat
Drocess.

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 date 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 15" 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

Certificate of Service Page 1 of 1
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AIRCRE

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

1. BasicProvisions ("Basic Provislons®).

1.1 Partfos. This Lease {"Lease"), dated for reference purposesonly August 18, 2020 , 1s made byand bewween M. Taylor Kalz, Trustee

W o y st. {"Lessor") and i 1 1 ("Lessee"), (collectively the "Parties," or

individually a "Party").

1.2 Premises: Thal certain real property, including all Improvements therein or to be provided by Lessor under the terms of this Lease, commonly known as
(street address, city, state, 2ip): 13750 Beach Boulevard, Westminster, CA 92683 (“premises"). The Premises are locatad In the County of _Orange
: Tnd are general;v described as (describe briefly the nature of the property and , If applicable, the "Praject,” if the property Is located within a Project): . See
also Paragraph 2

13 Term: yearsand G0 monihs  months ("Original Term") commencing September 1, 2020 ("Commencement Date") and ending _August
31,2025 ("Explration Date”), (Sze also Paragraph 3)

1.4 Eerly Possesslon: Ifthe Premises are avallable Lessee may have non-exclusive possesslon of the Premises commencing ("Early Possesslon Date™).
(See also Paragraphs 3.2 and 3.3)

15 Base Rent: $17.500,00 per month ("Base Rent"), payable on the _| st _ day of each month commencing _November 1, 2020 . {seealso

Paragraph 4)

I'if this box Is checked, there are provisions In this Lease for the Base Rent to be adjusted. See Paragraph S1 .
1,6 Base Rent and Other Monies Pald Upon Executiont

(a) @ase Rent: $17,500.00 for the period _1st month .
{b) Security Deposit: _$35.000.00 (“Security Daposit®). {See also Paragraph 5)
{c) AssoclatlonFees: __ forthe perlod ____ .
{(d) Other: ____for .
(e} Total Due Upon Executian of this Lease: _$52,500.00 .

1.7 Agreed Use: Sales of used motor vehicles . (Seealso Paragraph 6)

1.8 Insuring Party. Lessorls the "Insuring Party" unless otherwisa stated herein. (See also Paragraph 8)
1.9 Real Estate Brokers, (See also Paragraph 15 and 25)
(a) Representation: Each Party acknowledges recelving a Disclosure Regarding Real Estate Agency Relationship, confirms and consents to the following
-gency relationships In this Lease with the followlng real estate brokers ("Broker(s)") and/or thelr agents [”Ageas)“l:

Lessor’s Brokerage Firm M. Tayior Katz ucense No. 01714313 s the broker of (check one):

the Lessor; or r | both the Lessee and Lessor

(dual agent). ]
Lessor’s Agent License No. _____ Is (check one): l | the Lessor’s Agent {salesperson or broker associate); or ! l both the Lessee’s Agent and the
Lessor's Agent (dual agent).
Lessee’s Brokerage Firm _Katie Chu  UcensaNo. ____ Isthe broker of (check one): {"A the Lessee; or EJ both the Lessee and Lessor (dual agent).
tessee’sAgant Katie Chu  License No. __ Is{checkone): M1 the Lessee’s Agent (salesperson or broker associate); or both the Lessee's Agent and

the Lessor's Agent (dual agent),
{b} Paymentto Brokers. Upon execution and dellvery of this Lease by both Parties, Lessor shall pay to the Brokers the brokerage fee agreed toin a

separale written agreement (or If there Is no such agreement, the sum of or % of the total Dase Rent) for the brokerage services rendered by the
Brokers,

1.10 Guarantor. The obligations of the Lessee under this Lease are to be guaranteed by Tricolor Holdings LLC  ("Guarantor"). (See also Paragraph 37)
1,11 Attachments, Attached hereto are the following, all of which constitute a part of this Lease:

{\, an Addendum consisting of Paragraphs 51 through H

1 ] a plot plan depicting the Premises;
1
| a current set of the Rules and Regulations;
l ] a Work Letter;

i other (specify): _Option to Extend (Paragraph 52) and Exhibit ] to Lease - Rendering of excluded building .

2. Premises,

2.1 Lletting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and upon all of the terms,
covenants and conditions set forth In this Lease. While the approximate square foolage of the Premises may have been used In the marketing of the Premises for
purposes of comparison, the Base Rent stated hereln Is NOT tied to square footage andis not subject to adjustment should the actual size be determined to be
different. NOTE: Lessee is advised to verify the actual size prior to executing this Lease.

2.2 Condition, Lessor shall defiver the Premises to Lessee broom cfean and free of debrls on the Commencement Date or the Early Possesslon Date, whichever
first oceurs ("Start Date"}, and, so long as the required service conlracts described In Paragraph.7.1({b) below are obtained by Lessee and In effect within thirty days

INITIALS INITIALS
© 2019 AIR CRE. AllRights Reserved. Last Edited: 8/13/2020 3:05 PM
STN-27,30, Revised 11-25-2019 Page 1of 16
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following the Start Date, warrants that the existiog electrical, plumbing, fire sprinkler, lighting, heating, ventilating and air conditioning systems ("HVAC"), loading
doors, sump pumps, if any, and all other such elements In the Premises, other than thase constructed by Lessee, shall be in good operating condition on sald date,
that the structural elements of the roof, bearing walls and foundation of any bulldings on the Premises (the "Bullding") shall be free of materlal defects, and that the
Premises do not contaln hazardous levels of any mold or fungl defined as toxle under applicable state or federal law, Ifa non-compliance with sald warranty exlsts as

<. ol the Start Date, or if one of such systems or elements should malfunction or fal within the appropriate warranty perlad, Lessor shall, as Lessor's sole obligation with
espect o such matter, except as otherwise provided in this Lease, promptly after recelpt of written notice from Lessee setting forth with specificity the nature and
extent of such non-compllance, malfunction or fallure, rectify same at Lessor's expense. The warranty periods shall be as follows: (1) 6 months as to the HVAC systems,
and (1i) 30 days as to the remalning systems and other elements of the Building. If Lessee does nol give Lessor the required notice within the appropriate warranly
period, correction of any such non-compliance, malfunction or fallure shall be the obligation of Lessee al Lessee's sole cost and expense. Lessor also warrants, that
unless otherwise specified In writing, Lessor Is unaware of (I) any recorded Notices of Default affecting the Premise; (1) any delinquent amounts due under any foan
secured by the Premises; and (/i) any bankruptcy proceeding affecting the Premises.

2.3 Compllance. Lessor warrants that to the best of Its knowledge the Improvements on the Premises comply with the buliding codes, applicable laws,
covenants or restrictions of record, regulations, and ordinances ("Applicable Requirements”) that were In effect at the time that each improvement, or portion
thereof, was constructed. Sald warranty does not apply to the use to which Lessee will put the Premises, modlfications which may be required by the Amerlcans with
Disabilities Act or any similar laws as a result of Lessee's use (sce Paragraph 49), or to any Alterations or Utility Installations (as defined In Paragraph 7.3(a}) made or to
be made by Lessee. NOTE: Lessee Is responsible for determining whether or not the Applicable Requirements, and especlally tha 1oning, are appropriate for
Lessee's Intended use, and acknowledges that past uses of the Premises may no longer be allowed. If the Premises do not comply with sald warranty, Lessor shall,
except as otherwise provided, promptly after recelpt of written notice from Lessee setting forth with speclficity the nature and extent of such non-compliance, rectify
the same 3t Lessor's expense, If Lessee does nol give Lessor wrilten notice of a non-compliance with this warranty within 6 months following the Start Date,
correction of that non-compllance shall be the obligation of Lessee at Lessee's sole cost and expense. If the Applicable Requirements are hereafter changed so as o
require during the term of this Lease the construction of an addition to or an alteration of the Premises and/or Building, the remediation of any Hazardous Substance,
or the reinforcement or other physical modification of the Unit, Premises and/or Bullding {"Capital Expenditure"), Lessor and Lessee shall allocate the cost of such
work as follows:

{a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the spacitic and unique use of the Premises by Lessee as
compared with uses by tenantsin general, Lessee shall be fully responsible for the cost thereof, provided, however, that if such Capital Expenditure s required during
the last 2 years of this Lease and the cost thereof exceeds 6 months' Base Rent, Lessee may Instead terminate this Lease unless Lessor notifies Lessee, In writing,
within 10 days after recelpt of Lessee's termination notice that Lessar has elected to pay the difference between the actual cost thereof and an amount equal to 6
months’ Base Rent. [fLessee elects termination, Lessee shall immediately cease the use of the Premises which requires such Capital Expenditure and deliver to Lessor
written notice specifying a termination date at least 50 days thereafter. Such termination date shall, however, in no event be earlier than the last day that Lessee
could legally utifize the Premises without commencing such Capltal Expenditure.

(b} i such Capital Expenditure Is not the result of the specific and unique use of the Premises by Lessee (such as, governmentally mandated selsmic
modificatfons), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each month during the remainder of the term of this Lease
orany extension thereof, on the date that on which the Base Rent is due, an amount equal to 1/144th of the portion of such costs reasonably attributable to the
Premises. Lessee shall pay Interest on the balance but may prepay its obligation at any time, If, however, such Capital Expenditure Is required during the last 2 years
of this Lease or If Lessor reasonably determines that it Is not economically feasible to pay its share thereof, Lessor shall have the option to terminate this Lease upon

_.. 90days prior written notice to Lessee unless Lessee notifies Lessor, In writing, within 10 days after recelpt of Lessor's termination notice that Lessee will pay for such
“apital 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
same, with Interest, from Rent until Lessor's share of such costs have been fully pald. if Lesseels unable to finance 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 basls, Lessee shall have the right to terminate this Lease upon 30
days weritten notice to Lessor,

{c) Notwithstanding the abave, the provisions concerning Capital Expenditures are intended to apply enly 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
modification to the Pramises then, and In that event, Lessee shall either; (i) immediately cease such changed use or Inteasity of use and/or take such other stepsas
may be necessary to eliminate the requirement for such Capital Expenditure, or (I} camplete such Capltal Expenditure at Its own expense. Lessee shall not, however,
have any right to terminate this Lease.

2.4 Acknowledgements. Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the Premises, (b) it has been advised by
Lessor and/or Brokers to satisfy Itself with respect to the size and condition of the Premises (including but not limited to the electrical, HVAC and fire sprinkler
systems, security, environmental aspects, and compllance with Applicable Requirements and the Americans with Disabilities Act), and their suitabllity for Lessee’s
intended use, (c} Lessee has made such Investigation as it deems necessary with reference to such matters and assumes all responsibility therefor as the same relate
10 Its occupancy of the Premises, (d) It Is not relying on any representation as to the size of the Premises made by Brokers or Lessor, () the square footage of the
Premises was not material to Lessee's decision to lease the Premises and pay the Rent stated herein, and {f) neither Lessor, Lessor's agents, nor Brokers have made
any oral or writlen representations or warranties with respect to said matters other than as set forthin this Lease, 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} itls Lessor's sole
responsibllity to investigate the financial capability and/or suitability of all proposed tenants.

2.5 tessee as Prior Owner/Oc¢cupant. 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 Term. The Commencement Date, Explration Date and Original Term of this Lease are as specified in Paragraph 1.3,

3.2 Early Possesslon, Any provision herein granting Lessee Early Possesslon of the Premises Is subject to and condltioned upon the Premises being avallable
for such possession prior 1o the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right 1o occupy the Premises. If Lessee totally or
partially occuples the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be abated for the period of such Early Possesslon. All other
terms of this Lease {including but not limited to the obligations to pay Real Property Taxes and Insurance pramiums and to malntaln the Premises) shall be In effect
during such period. Any such Early Possesslon shall not affect the Expiration Date.

3.3 Delay In Possession. Lessor agrees to use its best commercially reasonable efforts to deliver possession of the Premises to Lessee by the Commencement
Date. If, despite sald efforts, Lessor Is unable to deliver possession by such date, Lessor shall not be subject to any liability therefor, nor shall such fatlure affect the
validity of this Lease or change the Expiration Date. Lessee shall not, hawaver, be obligated to pay Rent or perform its other abligations until Lessor delivers

o poszss?? of the Premlises and any pertod of rent abatement that Lessee would olhelwlsfzz'g enjoyed shall run from the date of delivery of possession and

INITIALS INITIALS
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continue for a period equal to what Lessee would otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts or omissions of
Lessee, If possession Is not dellvered within 60 days after the Commencement Date, as the same may be extended under the tarms of any Work Letter executed by
Parlfes, Lessee may, at Its option, by notice In writing within 10 days after the end of such 60 day period, cancel this Lease, Inwhich event the Parties shall be
discharged from all obligations hereunder. If such written notice Is not received by Lessor within sald 10day period, Lessee's right to cancel shall terminate. If

- possession of the Premises Is not delivered within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are reached between

.essor and Lessee, In writing.

3.4 lessee Compllance, Lessor shall not be required to tender possession of the Premises to Lessee until Lessee 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 obligations under this Lease from and after the
Start Date, Including the payment of Rent, notwithstanding Lessar's election to withhold possession pending recelpt 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 but Lessor may efect to withhald possession until such
conditions are satishied.

4. Rent.

4.1 Rent Defined, Allmonelary 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 recelved by Lessor In lawful money of the United States, without offset or deduction (except as
specifically permitted In this Lease), on or before the day on which It Is due. Allmonetary amounts shall be rounded to the nearest whole dollar, In the event that any
Involce prepared by Lessor is Inaccurate such Inaccuracy shall not constitute a waiver and Lessee shall be obligated to pay the amount set forth in this Lease. Rent for
any perlod during the term hereof which is for less than one full calendar month shall be prorated based upon the actual number of days of sald 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 tme designate In writing. Acceptance of a
payment which is less than the amount then due shall not be a walver of Lessor's rights to the balance of such Rent, regardless of Lessor's eadorsement of any check
so stating. In the event that any check, draft, or other instrument of payment given by Lessee to Lassor Is dishonored for any reason, Lessee agreas to pay to Lessor
the sum of $25 In addition to any Late Charge and Lessor, at its option, may require all future Renl be pald by cashler's check. Payments will be applied first to accrued
late charges and attarney'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 costs.

4.3 Assoclation Fees. Inaddition to the Base Rent, Lessee shall pay to Lessor each month anamount equal to any owner's association or condominium fees
tevied or assessed agalnst the Premises, Sald monles shall be pald at the same time and In the same manner as the Base Rent.

5. Security Deposit, Lessee shall deposit with Lessorupon execution hereof the Security Deposit as security for Lessee's falthful performance of its obligaticns
under this Lease, If Lessee falls to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retaln 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 relmburse or compensate Lessor for any llability, 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 after
wrilten request Lherefor deposit monles with Lessor sufficient to restore sald Security Deposit to the full amount required by this Lease, If the Base Rent Increases
durlng the term of this Lease, Lessee shall, upon written request from Lessor, deposit additional monles with Lessor so that the total amount of the Securily Deposit
shaltat alltimes bear the same proportion to the Increased Base Rent as the Initfal Security Deposit bore to the Initial Base Rent. Should the Agreed Use be amended
to accommodate a materlal change in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to Increase the Security Deposit
to the extent necessary, In Lessor's reasonable Judgment, to account for any Increased wear and tear that the Premises may suffer asa result thereof, If a change In

“~.control of Lessee occurs during this Lease and following such change the financial condition of Lessee Is. In Lessor's reasonable judgment, significantly reduced, Lessee

hall deposit such additional monies with Lessor as shall be sufficient to cause the Security Deposit to be at a commercially reasonable level based on such change In
financial condition. Lessor shalinot be required to keep the Security Deposit separate from Its general accounts, Within 90 days after the explration or termination of
this Lease, Lessor shall return that portion of the Security Deposit not used or applied by Lessor. Lessor shall upon written request pravide Lessee with an accounting
showlng how that portion of the Securily Deposit that was not returned was applied. No part of the Security Deposit shall be considered to be held in trust, to bear

interest or 1o be prepayment for any monles to be pald by Lessee under this Lease. THE SECURITY DEPOSIT SHALL NOT BE USED BY LESSEE IN LIEU OF PAYMENT OF
THE LAST MONTH'S RENT.

6. Use,

6.1 Use, Lessee shalluse and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparable thereto, and for no other
purpose. Lessee shall not use or permit the use of the Premlses in a manner that is unlawful, creates damage, waste or a nulsance, or that disturbs occupants of or
causes damage to neighboring premises or properties. Other than gulde, signal and seeing eye dogs, Lessee shall not keep or allow In the Premises any pets, animals,
birds, fish, or reptiles. Lessor shall not unreasonably withhold or delay Its consent to any wrilten request for a modification of the Agreed Use, so long as the same will
not impalr the structural Integrity of the improvements on the premises or the mechanical or electrical systemis thereln, and/or Is not significantly more burdensome
tothe Premises, If Lessor elects to withhold consent, Lessor shall within 7 days after such request give written notification of same, which notice shall include an
explanation of Lessor's objections to the change inthe Agreed Use.

6.2 Harardous Substances,

(a) Reportable Uses Require Consent. The term "Hazardous Substance” as used In this Lease shall mean any product, substance, or waste whose
presence, use, manufacture, disposal, transportation, or release, either by itself or in combination with other materials expected to be on the Premises, is either: (1)
potentially Injurlous to the public health, safely or welfare, the environment or the Premises, (ii} regulated or monitored by any governmental authority, or (iil) a basls
for potential llability of Lessor to any governmental agency or third party under any applicable statute or common law theory. Hazardous Substances shall inciude, but
not be limited to, hydrocarbons, petroleum, gasoling, and/or crude oil or any products, by-products or fractions thereof. Lessee shall not engage In any activity I or
on the Premises whith constitutes a Reportable Use of Hazardous Substances without the express prior written consent of Lessor and timely compliance (at Lessee’s
expense} with all Applicable Requirements. "Reportable Use" shall mean (1} the installation or use of any above or below ground storage tank, {ll) the generation,
possesston, storage, use, transportation, or disposal of a Hazardous Substance that requlres a permit from, or with respect to which a report, notice, registration or
business plan is required to be filed with, any governmental authority, and/or {lil) the presence at the Premises of a Hazardous Substance with respect to which any
Applicable Requirements requires that anotice be given to persons entering or occupylng the Premises or neighbering properties, Notwithstanding the foregaing,
Lessee may use any ordinary and customary materlals reasonably required to be used In the normal course of the Agreed Use, ordinary office supplies (copler toner,
liquid paper, glue, etc.) and commeon household cleaning materials, so long as such use Is in compliance with all Applicable Requirements, Is not a Reportable Use, and
does not expose the Premises or nelghboring properly to any meaningful risk of contamination or damage or expose Lessor to any liability therefor. In addition,
Lessor may condition its consent to any Reportable Use upon recelving such additional assurances as Lessor reasonably deems necessary to protect itself, the public,
the Premises and/or the environment against damage, contamination, lajury and/or Habllity, Including, but not limited to, the installation (and remeval on or before

‘.'.easﬁzgra on or termination) of protective modifications (such as concrete encaserhenty) gAd/or increasing the Security Deposit.
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(b)  Dutyto Inform Lessor, If Lessee knows, or has reasonable cause to belleve, 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 iImmediately give written notice of such fact to Lessor, and provide Lessor with a
copy of any report, notice, claim or other documentation which It has concerning the presence of such Hazardous Substance.

{c} Llessee Remedlation. Lessee shallnot cause or permit any Hazardous Substance to be spilled or released in, on, under, of about the Premises
(including through the plumbing or sanitary sewer system) and shall promptly, at Lessee's expense, comply with all Applicable Requlrements and take all Investigatory
nd/or remedial action reasonably recommended, whether or not formally ordered or required, for the cleanup of any contamination of, and for the malntenance,
security and/ar monitoring of the Premises or nelghboring properties, that was caused or materlally contributed to by Lessee, or pertaining to o Involving any
Hazardous Substance brought onto the Premises during the term of this Lease, by or for Lessee, or any third party.

(d) Lessee Indemnification. Lassee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor, If any, harmless from and
against any and all loss of rents and/or damages, llabllities, judgments, clalms, expenses, penalties, and attorneys’ and consultants' fees arising out of or invalving any
Hazardous Substance brought onto the Premises by or for Lessee, or any third party (provided, however, that Lessee shall have no liablity under this Lease with
respect to undergrouad migration of any Hazardous Substance under the Premises from adjacent properties not caused or contributed to by Lessee). Lessne's
obligations shall Inciude, but not be limited to, the effects of any contamination or injury to person, property of the environment created or suffered by Lessee, and
the cost of Investigation, removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease. No termination,
cancellation or release agreement entered Into by Lessor and Lessee shall release Lessee from Its obligations under this Lease with respect to Hazardous
Substances, unless specifically so agreed by Lessor In writing at the time of such agreement.

(e) Lessor Indemnification, Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shallindemnify, defend, relmburse and
hold Lessee, its employees and lenders, harmless from and agalnst 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'sobligations, as and when requlired by the Applicable Requirements, shall Include, but not be limited to, the cost of Investigation,
removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease,

{f) Investigations and Remedlations. Lessor shall retaln the responsibifity and pay for any investigations or remediation measures required by
governmental entities having Jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to Lessee’s occupancy, unless such remediation
measure Is requlred as a result of Lessee's use (including "Alterations”, as defined in paragraph 7.3(a) below) of the Premises, in which event Lessee shall be
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 to the Premlises at reasonable times In order to carry out Lessor's Invastigative and remedial responsibilities,

{g) Lessor Termination Opton. If a Hazardous Substance Condltion (see Paragraph 9.1{e)} occurs during the term of this Lease, unless Lessee Is legally
responsible therefor {in which case Lessee shall make the investigation and remediation thereof required by the Applicable Requirements and this Lease shall continue
Infull force and effect, but subject to Lessor's rights under Paragraph 6.2{d} and Paragraph 13), Lessor may, 3t Lessor's option, either (1) Investigate and remediate such
Hazardous Substance Condition, If requlred, as soon as reasonably possible al Lessor's expense, in which event this Lease shall continue In full force and effect, or {il) if
the estimated cost to remediate such condition exceeds 12 times the then monthly Base Rent or $100,000, whichever is greatey, give written notice to Lessee, within
30 days after receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condition, of Lessor’s deslre to terminate this Lease as of the date 60
days following the date of such notice. In the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of
Lessee's commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal to 12 times the thea
monthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with sald funds or satisfactory assurance thereof within 30 days following 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
terminate as of the date specified In Lessor's notice of termination.

6.3 lessee's Compllance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lassee’s sole expense, fully, diligently and
ina timely manner, materially comply with all Applicable Requiraments, the requirements of any applicable fire insurance underwriter or rating bureau, and the
recommendations of Lessor's engineers and/or consultants which relate In any manner to the Premises, without regard to whether said Applicable Requirements are
now In effect or hecome effective after the Start Date, Lessee shall, withln 10 days after recelpt of Lessor's written request, provide Lessar with coples of all permits
and other documents, and other Information evidencing Lessee's compllance with any Applicable Requirements specified by Lessor, and shall immediately upon
recelpt, notify Lessor in writing (with coples of any documents involved) of any threatened or actual clalm, notice, citation, warning, complaint or report pertalning to
or involving the fallure of Lessee or the Premises to camply with any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: (1)
any water damage to the Premises and any suspected seepage, pooling, dampness or other condition conducive to the production of mold; or (il) any mustiness or
other odors that might Indicate the presence of mold in the Premises. In addltion, Lessee shall provide coples of all relevant material safety data sheets (MSDS) to
Lessor within 10 days of the recelpt of a written request therefor. In addition, Lessee shall provide Lessor with copies of its business license, certificate of occupancy
and/or any similar document within 10 days of the receipt of a wiilten 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 any time, in the case of an emargency, and otherwise at reasonable times after reasonable notice, for the purpose of inspecting and/or testing the
condition of the Premises and/or for verifylng complianca by Lessee with this Lease, The cost of any such Inspections shall be pald by Lessor, unless a violation of
Applicable Requirements, or a Hazardous Substance Condition (see paragraph 9.1) Is found to exist or be imminent, or lhe Inspection is requested or ordered bya
governmental authority. in such case, Lessee shall upon request reimburse Lessor for the cost of suchinspection, so long as such Inspection is reasonably related to
the violation or contamination, In addition, Lessee shall provide coples of all relevant materlal safely dala sheets (MSDS) 1o Lessor within 10 days of the recelpt of a
written request therefor. Lessee acknowledges that any faliure on its part to allow such Inspections or testing will expose Lessor to risks and potentially cause Lessor
toincur costs not contemplated by this Lease, the extent of whichwill be extremely difficult to ascertain. Accordingly, should the Lessee fall to allow such inspections
and/or testing Ina timely fashion the Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount equal to 10% of the
then existing Base Rent or $100, whichever Is graater for the remalnder to the Lease. The Parties agree that such increase In Base Rent represents falr and reasonable
compensation for the additional risk/costs that Lessor will Incur by reason of Lessee's fallure to allow such Inspection and/or testing. Such Increase in Base Rent shall

in no event constitute a waiver of Lessee's Default or Breach with respect to such fallure nor prevent the exercise of any of the other rights and remedies granted
hereunder.

7.  Malntenance; Repalrs; Utility Installations; Trade Fixtures and Alterations,
7.1 Lessee's Obligations.
{a) In General, Subjectto the provisions of Paragraph 2.2 (Condition), 2.3 {Compllance), 6.3 (Lessee’s Compliance with Applicable Requirements), 7.2
(Lessor's Obligations), 9 (Damage of Destruction), and 14 {Condemnation), Lessec shall, at Lessee's sole expense, keep the Premises, Utility Installations {intended for

—

- Lessee's exclusive use, no matter where located), and Alterations In good order, :ondZon andzepalr {whether or not the portion of the Premises requiring repalrs, or
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the means of repalring the same, are reasonably or readily accessible to Lessee, and whether or not the need for such repairs occurs as a result of Lessee's use, any
prior use, the elements or the age of such portion of the Premises), Including, but not Himited to, all equipment or facllities, such as plumbing, HYAC equipment,
electrical, lighting facilities, bollers, pressure vessels, fire protection system, fixtures, walls {Interlor and exterlor), foundations, ceilings, roofs, raof drainage systems,
floars, windows, doors, plate glass, skylights, landscaping, driveways, parking lots, fences, retaining walls, signs, sldewalks and parkways located in, on, or adjacent Lo
- the Premises. Lessee, In keeping the Premises in good order, condition and repalr, shall exercise and perform goad malintenance practices, specifically including the

rocurement and malntenance of the service contracts required by Paragraph 7.1(b) below. Lessee’s obligations shall include restorations, replacements or renewals
when necessary 1o keep the Premises and all improvements thereon or a part thereof In good order, condition and state of repalr. Lessee shall, during the term of this
Lease, keep the exterior appearance of the Bullding in a first-class condition (including, e.g. graffiti removal) consistent with the exterior appearance of other similar
facifities of comparable age and size in the vicinity, Including, when necessary, the exterlor repalnting of the Bullding.

{b) Service Contracts. Lessee shall, at Lessee's sole expense, procure and malntaln contracts, with coples to Lessor, In customary form and substance for,
and with ¢ontractors specializing and experienced in the malntenance of the following equipment and Improvements, If any, If and when Installed on the Premises: (1)
HVAC equipment, (li} boller, and pressure vessels, (i) fire extinguishing systems, Including fire alarm and/or smoke detection, (iv) landscaping and irrigation systems,
{v} roof covering and drains, and (Vi) clarifiers, However, Lessor reserves the right, upon notice to Lessee, to procure and malntain any or all of such service contracts,
and Lessee shall reimburse Lessor, upon demand, for the cost thereof,

{c) Fallure to Perform. If Lessee falls to perform Lessee's obligations under this Paragraph 7.1, Lessor may enter upon the Premises after 10 days' prior
written notice to Lessee (exceptin the case of an emergency, in which case no notice shall be required), perform such abligations on Lessee's behalf, and put the
Premises In good order, condition and repalr, and Lessee shall promptly pay to Lessor a sum equal to 115% of the cost thereof.

{d) Replacement. Subject to Lessee's Indemnification of Lessor as set forth In Paragraph 8.7 below, and without relleving Lessee of liabllity resulting from
Lessee's fallure to exercise and perform good malntenance practices, If an ftem descrbed In Paragraph 7.1(b) cannot be repalred other than at a cost which Is in excess
of 50% of the cost of replacing such Hem, then such item shall be replaced by Lessor, and the cost thereof shall be prorated between the Parties and Lessee shall only
be obligaled to pay, each manth during the remainder of the term of this Lease or any extenslon thereof, an the date on which Base Rent is due, an amount equal to
the praduct of multiplylng the cost of such replacement by a fraction, the numerator of which is one, and the denominator of which Is 144 (L.e. 1/144th of the cost per
month}), Lessee shall pay Interest on the unamortized balance but may prepay its obligation at any time.

7.2 lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 9 (Damage or Destruction) and 14 (Condemnation), it Is
Intended by the Parties hereto that Lessor have no obligation, 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 thal the terms of this Lease govern the respective obligations of the Parties as 1o
malntenance and repalr of the Premises.

7.3 Utility Installations; Trade Fixtures; Alterations.

fa) Definltions. The term “Utility Installations" refersto all Noor and window coverings, alr and/or vacuum lines, power panels, electrical distribution,
security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, plumbing, and fencing In or on the Premises. The lerm “Trade
Fixtures" shall mean Lessea’s machinery and equipment that can be removed without doing materlal damage to the Premises. The term “Alterations” shall mean any
modlfication of the improvements, ather than Utility Installations or Trade Fixtures, whether by addition or deletion, "Lessee Owned Alterations and/or Utility
Installations" are defined as Alterations and/or Utility Installations made by Lessee that are not yet owned by Lessor pursuant to Paragraph 7.4(a).

{b) Consent. Lessee shall nol make any Alterations or Utility Installations to the Premises without Lessor's prior written consent. Lessee may, hawever,
make aon-structural Alterations or Utility Installations to the Interlor of the Premises {excluding the roof) without such consent but upon notice to Lessor, as long as

__they are not visible from the outside, do not Invalve punctung, relocating or removing the roof or any existing walls, will not affect the electrical, plumbing, HVAC,
“wnd/or life safety systems, do not trigger the requirement for additional modifications andfor Improvements te the Premises resulting from Applicable Requlrements,
such as compliance with Title 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 Base Rent in any one year. Notwithstanding the foregoing, Lessee shall not make or permit any roof penetrations and/or Install
anything on the roof without the prior writlen approval of Lessor. Lessor may, as a precondition to granting such approval, require Lessee Lo utilize a contraclor
chosen and/or approved by Lessor. Any Alterations or ULility Installations that Lessee shall desire to make and which require the consent of the Lessor shall be
presented to Lessor In written farm with detalled plans. Consent shall be deemed conditioned upon Lessee's: (1) acquiring all applicable governmental permits, (it)
furnishing Lessor with copies of both the permits and the plans and specifications prior to commencement of the work, and {Ill) compllance with all conditions of sald
permits and other Applicable Requirements in a prompt and expeditious manner, Any Alterations or Utility Instailations shall be performed in a workmanlike maaner
with good and sufficient materials. Lessee shall pramptly upon completion furaish Lessor with as-bullt plans and specifications. For work which costs an amount in
excess of one month's Base Rent, Lessor may condiion its consent upon Lessee providing a lien and completion bond in an amount equal to 150% of the estimated
cost of such Alteration or Utility Installation and/or upon Lessee's posting an additional Security Deposit with Lessor.

{c) Llens; Bonds. Lessee shall pay, when due, all claims for labor or materlals furnished or alleged to have been furnished to or for Lesser at or for use on
the Premises, which claims are or may be secured by any mechanic's or materialmen's lien against the Premises or any interest thereln. Lessee shall glve Lessor not
less than 10 days notice prior to the commencement of any work In, on or about the Premises, and Lessor shall have the right to post notices of non-responsibility. i
Lessee shall contest the valldity of any such llen, claim or demand, then Lessee shall, at its sole expense defend and protect [tself, Lessor and the Premises apainst the
same and shall pay and satisfy any such adverse judgment that may be rendered thereon before the enforcement thereof. if Lassor shall require, Lessee shall furnish
a surely bond In an amount equal to 150% of the amount of such contested llen, clalm or demand, indemnlifying Lessor agalnst llabllity for the same. If Lessor elects
to particlpate In any such action, Lessee shall pay Lessor's attorneys' fees and cosls.

7.4 Ownershlp; Removal; Surrender; and Restoration.

(a) Ownership, Subject to Lessor's right to require removal or elect ownership as herelnafter provided, all Alterations and Utility Instaliations made by
Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any time, elect [n writing to be the owner of all or any specified part of
the Lessee Owned Alterations and Utility Installations. Unless otherwise instructed per paragraph 7.4(b) hereof, all Lessee Owned Alterations and Utility Instaliations
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 delivery to Lessee of wrltten notice from Lessor not earller than 90 and not later than 30 days prior to the end of the term of this Lease,
Lessor may require that any or all Lessee Owned Alterations or Utility Installations be removed by the explration or termination of this Lease. Lessor may require the
removal at any time of all or any part of any Lessee Owned Alterations or Utility Installations made without the required consent.

(¢} Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earller termination date, with all of the improvements,
parts and surfaces thereof broom clean and free of debrls, and in good operating order, condition and state of repair, ordinary wear and tear excepled. "Ordinary
wear and tear" shall notinclude any damage or deterioration that would have been prevented by good maintenance practice. Notwithstanding the foregoing and the
provisions of Paragraph 7.1(a), If the Lessce occuples the Premises for 12 months or less, then Lessee shall surrender the Premises in the same condition as delivered
to Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the Installation, maintenance or removal of

g
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Trade Fixtures, Lesser owned Alterations and/or Utifity Installations, furnishings, and equipment as well as the removal of any storage tankinstalled by or for Lessee.
Lessee shall also remove from the Premises any and all Hazardous Substances brought anta the Premises by or for Lessee, or any third party {except Hazardous
Substances which were deposiled vla underground migration from areas outside of the Premises) to the level specified in Applicable Requirements. Trade Fixtures
shall remain the properly of Lessee and shall be removed by Lessee. Any parsonal property of Lessee not removed on or before the Expiration Date or any earller
lermination date shall be deemed to have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire. The fallure by Lessee to

imely vacate the Premises pursuant to this Paragraph 7.4(c) without the express written consent of Lessor shall constitute a hofdover under the provisions of
Paragraph 26 below.

8.  Insurance; Indemnity.

8.1 Payment ForInsurance, Lessee shall pay for allinsurance required under Paragraph 8 except to the extent of the cost attributable to lability insurance
carried by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per occurrence. Premiums far policy perlods commencing prior to ar extending beyond Lhe Lease
term shali be prorated to correspond to the Lease term. Payment shall be mada by Lessee to Lessor within 10 days followlng receipt of an Involce,

8.2 Llability Insurance,

{a) Carrled by Lessee. Lessee shall obtaln and keep In force a Commercial General Liability policy of insurance protecting Lessee and Lessor as an
additional insured against claims for bodily Injury, personal Injury and property damage based upon or arising out of the ownershlp, use, occupancy of maintenance of
the Premises and all areas appurtenant thereto. Such Insurance shall be on an occurrence basis providing single limit coverage in an amount not less than $1,000,000
per occurrence with an annual aggregate of not tess than $2,000,000. Lessee shall add Lessor as an additional Insured by means of an endorsement at least as broad
as the [nsurance Service Organization's "Additional Insured-Managers or Lessors of Premises” Endorsement. The policy shall not contain any Intra-Insured excluslons
s between Insured persons or organizations, but shallinclude coverage for liability assumed under this Lease as an “insured contract” for the performance of Lessee's
indemnity obligations under this Lease, The limits of sald Insurance shall not, however, limit the llability of Lessee nor relieve Lessee of any obligation hereunder.
Lessee shall provide an endorsement on its llabliity policy(les) which provides that its Insurance shali be primary to and not contributory with any simifar Insurance
carrled by Lessor, whose Insurance shall be considered excess Insurance only.

{b) Carrled by Lessor. Lessor shall maintain liability Insurance as described in Paragraph 8.2(2), In addition to, and not In lteu of, the Insurance required to
be maintained by Lessee. Lessee shall not be named as an additional insured therein,

8.3 Property Insurance - Bullding, Improvements and Rental Value.

(s} Bullding and Improvements, The Insuring Party shall obtain and keep In force a policy or policles In the name of Lessor, with loss payable to Lessor,
any ground-lessor, and to any Lender insuring loss or damage to the Premises. Tha amount of such insurance shall be equal to the full Insurable replacement cost of
the Premises, as the same shall exlst from time to time, or the amount required by any Lender, but [n no event more than the commercially reasonable and avallable
insurable value thereof, Lessee Owned Alterations and Utility Installations, Trade Fixtures, and Lessee's personal property shali be insured by Lessee not by Lessor, If
the coverage Is avallable and commercially appropriate, such policy or policies shall insure against alirisks of direct physical loss or damage (except the perils of flood
and/or earthquake unless required by a Lender), including coverage for debrls removal and the enforcement of any Applicable Requirements requiring the upgrading,
demolition, reconstruction or replacement of any portion of the Premises as the result of a covered loss. Sald policy or policles shall also contaln an agreed valuation
provision In liew of any colnsurance ctause, waiver of subrogation, and Inflation guard protection causing an Increase In the annual property Insurance coverage
amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban Consumers for the city nearest to where the Premises
are focated. If suchinsurance coverage hasa deductible clause, the deductible amount shall not exceed $5,000 per occurrence, and Lessee shall be liable for such
deductible amount in the event of an Insured Loss.

{b) Rental Value. The Insuring Pacty shall obtaln and keep in force a policy or policles In the name of Lessor with loss payable to Lessor and any Lender,
asuring the loss of the full Rent for one year with an extended perlod of Indemnity for an additional 180 days ("Rental Value Insurance"). Sald insurance shall contain
anagreed valuation provision In lleu of any colnsurance clause, and the amount of coverage shall be adjusted annually to reflect the projected Rent otherwise payable
by Lessee, for the next 12 month perlod. Lessee shall be Hable for any deductible amount In the évent of such loss.

(c) Adjacent Premises. If the Premises are part of a larger bullding, or of a group of buildings owned by Lessor which are adjacent to the Premises, the
Lessee shall pay for any increase In the premiums for the property Insurance of such bullding or buildings if sald Increase Is caused by Lessea's acts, omissions, use or
occupancy of the Premises,

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

(a} Property Damage. Lessee shall obtaln and maintain Insurance coverage on all of Lessee's personal property, Trade Fixtures, and Lessee Owned
Alterations and Utility Installations. Such Insurance shall be full replacement cost coverage with a deductible of not to exceed $1,000 per orcurrence, The proceeds
from any such Insurance shall be used by Lessae for the replacement of personal property, Trade Fixtures and Lessee Owned Alterations and Utility Installations.

(b) Business Interruption. Lessee shali obtain and maintaln loss of Income and extra expense Insurance In amounts as will reimburse Lessee for direct or
Indirect loss of earnings attributable to all perits commonty insured agalnst by prudent lessees In the business of Lessee or attributable to prevention of accessto the
Premlises as a result of such perlis.

(c} Worker's Compensation Insurance, Lessee shall obtaln and maintain Worker's Coimpensation [nsurance in such amount as may be required by
Applicable Requirements. Such policy shall include a 'Waiver of Subrogation' endorsament. Lessee shall provide Lessor with 3 copy of such endorsement along with
the certificate of insurance or copy of the policy required by paragraph 8.5.

{d) No Representation of Adequate Coverage, Lassor makes no representation that the limits or forms of coverage of insurance specified herein are
adequale Lo cover Lessee's property, business operations or obligations under this Lease.

8.5 Insurance Policles. Insurance required hereln shall be by companles maintalning during the policy term a "General Policyholders Rating" of at least A-, ViI,
as set forth In the most current Issue of "Best's Insurance Guide", or such other rating as may be required by a Lender. Lessee shall notdo or permit to be done
anything which invalidates the required insurance pollcles. Lessee shall, prior to the Start Date, deliver to Lessor certified coples of policies of such Insurance or
certilicates with coples of the required endorsements evidencing the existence and amounts of the required Insurance. No such policy shall be cancelable or subject
to modification except afier 30 days prior written notice to Lessor. Lessee shall, at least 10 days prior to the expiration of such policies, furnish Lessor with evidence of
renewals or “insurance binders" evidencing renewal thereof, or Lessor may Increase his liability Insurance coverage and charge the cost thereof to Lessee, which
amount shall be payable by Lessee to Lessor upon demand. Such policles shall be for a term of atleast one year, or the length of the remalning term of this Lease,
whichever is less, If either Party shall fail to procure and malntain the insurance required to be carried by i, the other Party may, but shall not be required to, procure
and malntaln the same.

8.6 Walver of Subrogation. Without affecting any other righls or remedies, Lessee and Lessor each hereby release and relieve the other, and waive their entire
rlght to recover damages against the other, for loss of or damage to its praperty arising out of or incident to the perils required to be insured against herein. The
effect of such releases and walvers is not limited by the amount of Insurance carrled or required, or by any deductibles applicable hereto. The Parties agree to have

.their rest)%c/m'g property damage Insurance carriers waive any right to subrogation lhEl such ?ompanies may have agalnst Lessor or Lessee, as the case may be, so
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tong as the Insurance Is not Invalidated thereby,

8.7 Indemnity. Except for Lessor’s gross negligence or willful misconduct, Lessee shall Indemnily, protect, defend and hold harmless the Premises, Lessor and
ils agents, Lessor's masler or ground lessar, partners and Lenders, from and agalnst any and all claims, loss of rents and/or damages, llens, Judgments, penalties,
attorneys' and consultants' fees, expenses and/or liabliities arlsing out of, involving, orin connection with, a Breach of the Lease by Lessee and/or the use and/or

-.occupancy of the Premises and/or Project by Lessee and/or by Lessee's employees, contractors or Invitees. If any action or proceeding Is brought against Lessor by
eason of any of the foregolng matters, Lessee shall upon notice defend the same at Lesses’s expense by counsel reasonably satisfactory to Lessor and Lessor shall
cooperate with Lessee In such defense. Lessor need not have first paid any such clalm In order to be defended or Indemnified.

8.8 Exemption of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or Its agents, nelther Lessor nor Its
agents shall be liable under any clrcumstances for: (i) injury or damage to the person or goods, wares, merchandise or other property of Lessee, Lessee's employaes,
contractors, Invilees, customars, or any other person In or about the Premises, whether such damage or injury Is caused by or results from fire, steam, electricity, gas,
water or rain, indoor alr quality, the presence of mold or from the breakage, leakage, obstruction or other defects of pipes, fire sprinklers, wires, appllances, plumbing,
HVAC or lighting fixtures, or from any other cause, whether the sald injury or damage results from conditions arising upon the Premises or upon other portions of the
buitding of which the Premises are a part, or from other sources or places, (I} any damages arlsing from any act or neglect of any other tenant of Lessor or from the
failure of Lessor or its agents to enforce the provisiens of any other lease In the Projfect, or (ill) Injury to Lessee's business or for any loss of Income or profit therefrom.
Instead, it Is intended thal Lessee’s sole recourse In the event of such damages or Injury be to file a clalm on the Insurance policy{les) that Lessee Is required to
malntain pursuant to the provisions of paragraph 8.

8.9 Fallure to Provide Insurance, Lessee acknowledges that any failure on Its part 1o obtaln or malntain the Insurance required hereln will expose Lessor to
risks and potentially cause Lassor to Incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, for any month
or portion thereof that Lessee does not malntain the required insurance andfor does not provide Lessor with the requirad binders or certificates evidencing the
existence of the required insurance, the Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount equal to 10% of the
then exIsting Base Rent or $100, whichever s greater. The parties agree that such Increase in Base Rent reprasents fair and reasonable compensation for the
additional risk/costs that Lessor will Incur by reason of Lessee's fallure to malntaln the required insurance, Such Increase In Base Rent shall In no event constitute a
viaiver of Lessee's Oefault or Breach with respect to the failure to malatain such insurance, prevent the exercise of any of the other rights and remedies granted
hereunder, nor relieve Lessee of Its obligation to malntain the Insurance specified In this Lease.

9. Damage or Destruction,
9.1 Definitions.

(a) "Premises Partial Damage" shall mean damage or destruction to the Improvements on the Premlses, other than Lessee Owned Alterations and Utifity
Installations, which can reasonably be repalred In 6 months or less fram the date of the damage or destruction. Lessor shall notify Lessee In writing within 30 days
from the date of the damage or destruction as 1o whelher or not the damage Is Partial or Total,

(b) "Premises Total Destruction™ shall mean damage or destruction to the Premises, other than Lessee Owned Ahterations and Utility Installations and
Trade Fixtures, which cannot reasonably be repalred in 6 months or less from the date of the damage or destruction. Lessor shall notify Lessee In writing within 30
days from the date of the damage or destruction asto whether or not the damage Is Partial or Tolal.

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

{d) "Replacement Cost" shall mean the cost to repair or rebulld the improvements owned by Lessor at the time of the accurrence to thelr condition
:Kisting immediately prior thereto, Including demelition, debris removal and upgrading required by the operation of Applicable Requirements, and without deduction
for depreclation.

{e} "Hazardous Substance Condition” shall mean the occurrence or discovery of a conditien Invelving the presence of, or a contamination by, a
Hazardous Substance, in, on, or under the Premises which requlres restoration.

9.2 Partial Damage - Insured Loss. If 3 Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's expense, repalr such damage (but
not Lessee's Trade Fixtures or Lessee Owned Alterations and Utllity Instailations}) as soon as reasonably possible and this Lease shall continue in full force and elfect;
provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or destruction the total cost to repair of whichis $10,000 or less, and, In such
event, Lessor shall make any applicable insurance proceeds available to Lessee on areasonable basis for that purpose, Notwithstanding the foregolng, If the required
Insurance was notin force or the Insurance proceeds are not sufficlent to effect such repalr, the Insuring Party shall promptly contribute the shortage In proceeds
(except as to the deductible which is Lessee's responsibllity) as and when required to complete sald repairs. In the event, however, such shertage was due to the fact
that, by reason of the unique nature of the Improvements, {ull replacement cost Insurance coverage was not commerclally reasonable and avallable, Lessor shall have
no obligation to pay for the shortage ininsurance proceeds or to fully restore the unique aspects of the Premlses unless Lessee provides Lessor with the funds to cover
same, or adequate assurance thereof, within 10 days following recelpt of written notice of such shortage and request therefor. if Lessor recelves said funds or
adequale assurance thereof within sald 10 day perlod, the party responsible for making the repalis shall complete them as soon as reasonably possible and this Lease
shall remain in full force and effect. If such funds or assurance are not recelved, Lessor may nevertheless elect by written notice to Lessee within 10 days therealter
to: (i) make such restoration and repalr as Is commercially reasonable with Lessor paylng any shortage In proceeds, Inwhich case this Lease shall remain in full force
and effect, or (Il) have this Lease terminate 30 days thereafter. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee lo repair any such
damage or destruction. Premises Partial Damage due to flood 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 avallable for the repalrs If made by either Party.

9.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage that Is not an Insured Loss accurs, unless caused by a negligent or willful act of Lassee (in
which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repalr such damage as soon as reasonably possible at Lessor's expense, In which
event this Lease shall continue in full force and effect, or {il) terminate this Lease by giving written notice to Lessee within 30 days after receipt by Lessor of knowledge
of the eccurrence of such damage. Such lermination shall be effective 60 days following the date of such notice. [n the event Lessor elects to terminate this Lease,
Lessee shall have the right within 10 days after receipt of the termination notice to glve writlen notice to Lessor of Lessee's commitment to pay for the repalr of such
damage without reimbursement from Lessor, Lessee shall provide Lessor with sald funds or satisfactory assurance thereof within 30 days after making such
commitment. Insuch event this Lease shall continue in full force and effect, and Lessor shall proceed to make such repalrs as soon as reasonably possible after the
required funds are avallable, if Lessea does not make the required commitment, this Lease shall terminate as of the date specified In the termination notice.

9.4 Total Destruction. Notwithstanding any other provision hereof, if a Premises Total Destruction occurs, this Lease shall terminate 60 days fallowing such
Destruction. If the damage or destruction was caused by the gross negligence or willful misconduct of Lessee, Lessor shall have the right to recover Lessor's damages
from Lessee, except as provided In Paragraph 8.6.

1 Q?Z Damage Near End of Term, If at any time durlag the last 6 months of lhhw Is damage for which the cost to repair exceeds one monlh's Base
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Rent, whether or not an Insured Loss, Lessor may terminate this Laase effective 60 days following the date of occurrence of such damage by giving a wrltten
termination notice 1o Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the foregoing, if Lessee at that time has an exercisable
option to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by, (a) exerclsing such option and {b) providing Lessor with any shortage
ininsurance praceeds (or adequate assurance thereof) needed to make the repales an or before the earller of (i) the date which is 10 days after Lessee's recelpt of
Lessor's wriiten notice purporting to terminate this Lease, ar (Ii} the day prior to the date upon which such option explres. If Lessee duly exercises such option during
uch perlod and provides Lessor with funds (or adequate assurance thereof) to cover any shortage In Insurance proceeds, Lessor shall, al Lessor's commerclally
feasonable expense, repalr such damage as soon as reasonably possible and this Lease shall continue In full force and effect, if Lessee falls 1o exercise such option and

provide such funds or assurance durlng such perlod, then this Lease shall lerminate on the date specified In the termination notice and Lessee's option shali be
extingulshed,

9.6 Abatement of Rent; Lessea’s Remedies.

(a) Abatement. In the event of Premises Partial Damage or Premises Tolal Destruction or @ Hazardous Substance Condition for which Lessee Is not
responsible under this Lease, the Rent payable by Lessee for the perlod required for the repalr, remediation or restoration of such damage shall be abated In
proportion to the degree to which Lessee’s use of the Premises is Impalred, but not to exceed the proceeds recelved from the Rental Value Insurance. Allother
abligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liablilty for any such damage, destruction, remediation, repalir or restoration
excepl as provided hereln,

(b} Remedies. if Lessor is obligated 1o repair or restore the Premises and does not commence, in a substantial and meaningful way, such repair or
restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of such repalr or restoration, give written notice to
Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election to terminate this Lease on a dale not less than 60 days followling the giving of such
netice. IfLessee pives such notice and such repair or restoration Is not commenced within 30 days thereafter, his Lease shall terminate as of the date specified In said
notice. Ifthe repair or restoration Is commenced within such 30 days, this Lease shall continue in full force and effect. "Commence” shall mean elther the
unconditional authorization of the preparation of the required plans, or the beginning of the actual work on the Premises, whichever first accurs.

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant 1o Paragraph 6.2(g) or Paragraph 9, an equitable adjustment shall be made

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

10. Real Property Taxes.,

10.1 Definltion. Asused herein, the term "Real Property Taxes" shall include any form of assessmenl; real estate, general, special, ordinary or extraordinary, or
rental levy or tax [other than inheritance, personal Income or estate taxes); improvement bond; and/or license fee Imposed upon or levied against any legal or
equitable interest af Lessor in the Premises or the Project, Lessor's right to other income therefrom, and/or Lessor's business of leasing, by any authority having the
direct or indirect power to tax and where the funds are generated with reference to the Bullding address. Real Properly Taxes shall also Include any tax, fee, levy,
assessment or charge, or any Increase thereln: () imposed by reason of events occurring durlng the term of this Lease, Including bul not limited to, a change In the
ownership of the Premises, and (|i) levied or assessed on machinery or equigment provided by Lessor to Lessee pursuant to this Lease.

10.2 Payment of Taxes. In addition to Base Rent, Lessee shall pay to Lessor anamount equal to the Real Property Tax Installment due at least 20 days prior to
the applicable deflnquency date. If any suchinstaliment shall cover any perlod of time prlor to or after the expiration or termination of this Lease, Lessee's share of
such Installment shall be prorated. In the event Lessee Incurs alate charge on any Reat payment, Lessor may estimata the current Real Property Taxes, and require
that such taxes be paid in advance fo Lessor by Lessee monthly In advance with the payment of the Base Rent, Such monthly payments shall be an amount equal to

“the amount of the estimated Instaliment of taxes divided by the number of months remaining before the month in which said Installment becomes delinquent. When
he actual amount of the applicable tax bill Is known, the amount of such equal monthly advance payments shall be adjusted as required to provide the funds needed
to pay the applicable taxes. If the amount collected by Lessor Is Insufficlent to pay such Real Property Taxes when due, Lessee shall pay Lessor, upon demand, such
additional sum as Is necessary. Advance payments may be Intermingled with other maneys of Lessor and shall not bear Interest. inthe event of a Breach by LesseeIn
the performance of its obligations under this Lease, then any such advance payments may be treated by Lessor as an additional Security Deposit,

10.3 loint Assessment. If the Premises are not separately assessed, Lessee's liabllity shall be an equitable proportion of the Real Property Taxes for ali of the
land and Improvements included within the tax parcel assessed, such propartion to be conclusively determined by Lessor from the respective valuations assigned In
the assessor's work sheets or such other Information as may be reasonably avallable.

10.4 Personal Property Taxes. Lessee shall pay, prior to delinquency, all taxes assessed agalnst and levied upon Lessee Owned Alterations, Utility Installations,
Trade Fixtures, furnishings, equipment and all personal property of Lessee. When possible, Lessee shall cause its Lessee Owned Alterations and Utility Installations,
Trade Fixtures, furnishings, equlpment and all other personal property to be assessed and bllled separately from the real property of Lessor. If any of Lessee's said

property shall be assessed with Lessor’s real property, Lessee shall pay Lessor the taxes attrlbutable 1o Lessee's property within 10 days after receipt of a written
stalement setting forth the taxes applicable to Lessee’s property.

11, Utilities and Services. Lessee shall pay for all water, gas, heal, light, pawer, telephone, trash disposal and other utilities and services supplied lo the Premises,
together with any taxes thereon. If any such services are not separately metered or billed to Lessee, Lessee shall pay a reasonable proportion, to be determined by
Lessor, of all charges Jolntly metered or bllled. There shall be no abatement of rent and Lessor shall not be liable in any respect whatsoever for the inadequacy,
stoppage, interruption or discontinuance of any utility or service due to rlot, strike, labor dispute, breakdown, accident, repalr or other cause beyond Lessor's
reasonable conteol or in caoperation with governmental request or directions,

Within fifteen days of Lessoi’s written request, Lessee agreas to deliver to Lessor such Information, documents and/or authorization as Lessor needs in order for
Lessor to comply with new or existing Applicable Requirements relating to commercial bullding energy usage, ratings, and/or the reporting thereof.

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

{a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectively, "assign or assignment") or sublet allor any
part of Lessee's interest In this Lease or In the Premises withoul Lessor's prior written consent.

{b) Unless Lessee Is a corporation and its stock Is publicly traded on a national stock exchange, a change in the control of Lessee shall constitute an
assigament requiring consent, The transfer, on a cumulative basls, of 25% or more of the voting control of Lessee shall constitute a change in control for this purpose.

{c) The lnvolvement of Lessee or Its assets In any transaction, or series of transactions (by way of merger, sale, acquisition, financing, transfer, leveraged
buy-out or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee's assets occurs, which results or will result In a reduction of the
Net Worth of Lessee by an amount greater than 25% of such Net Worth asit was represented at the time of the execution of this Lease or at the time of the most

- fece laﬂent to which Lessor has consented, or as It exists Immediately prior to paid transaction or transactions constituting such reduction, whichever was or is
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greater, shail be considered an assigameat of this Lease 1o 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) Anassignment or subletting without cansent shall, at Lessor's option, be a Default curable after notice per Paragraph 13.1(d), ora noncurable Breach
without the necessily of any notice and grace perlad, If Lessor elects to treat such unapproved assignment or subletting as a noncurable Breach, Lessor may either: (1)
terminate this Lease, or (i1} upon 30 days written notice, increase the monthly Base Rentlo 110% of the Base Rent then In effect. Further, in the event of such Breach
wnd rental adjustment, (I} the purchase price of any option to purchase the Premises held by Lessee shall be subject to similar adjustment to 110% of the price
p:jevlou;!y In effect, and {ii) all fixed and non-fixed rental adjustments scheduled during the remainder of the Lease term shall be increased to 110% of the scheduled
adjusted rent.
{e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or Injunctive rellef.
{f)  Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee Is in Default at the time consent is requested.

{8) Notwithstanding the foregoing, allowlng a de minimis portion of the Premises, le. 20 square feet or less, to be used by a third parly vendor in
connection with the Installation of a vending machine or payphone shall not constitute a subletting.

12.2 Terms and Conditions Applicable to Assignment and Subletting.

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

{b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee pending approval or disapproval of an assignment,
Nelther a delay In the approval or disapproval of such assignment nor the accepiance of Rent or performance shall constitute a walver or estoppel of Lessor's right to
exercise ts remedies for Lessee's Default or Breach.

{c) Lessor'sconsent to any assignment or subletting shall not constitute a consent to any subseguent assignment or subletting.

{d} Inthe eventof any Default or Breach by Lessee, Lessor may proceed directly agalnst 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 remedles against any other person or
entity responsible therefor to Lessor, or any security held by Lessor.

(e) Each request for consent to an assignment or subletting shall be in weiting, accompanled by information relevant to Lessor's determination as to the
financial and operational responsibility and appropriatenass of the proposed assignee or sublessee, Including but not limited to the Intended use and/or required
modification of the Premises, If any, together with a fee of $500 as conslderation for Lessor's considering and processing sald request. Lessee agrees to provide Lessor
with such other or additional information and/or documentation as may be reasonably requested. (See also Paragraph 36)

{f) Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering into such sublease, or entering Into possession
of the Premises or any portion thereof, be deemed to have assumed and agreed to conform and comply with each and every term, covenant, condlition 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 Incansistent with
provisions of an assignment or sublease to which Lessor has specifically consented to In writing,

{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 transfer is specifically consented to by Lessor in writing. (See Paragraph 39.2)

123 Additional Terms and Condltions Applicable to Subletting. The following terms and conditions shall apply to any subletting by Lessee of all or any part of
the Premlises and shall be deemed included In all subleases under this Lease whelher or not expressly incorporated thereln:

{a) Lessee herebyassigns and transfers to Lessor all of Lessee's Interest In all Rent payable on any sublease, and Lessor may collect such Rent and apply

“same toward Lessee's obligations under this Leasc; provided, however, that until a Breach shall occur in the performance of Lessee's obligations, Lessee may collect

said Rent. In the event that the amount collected by Lessor exceeds Lessee's then outstandlng obligations any such excess shall be refunded to Lessee. Lessor shall
not, by reason of the foregolng or any assignment of such sublease, nor by reason of the collection of Rent, be deemed liable to the sublessee for any failure of Lessee
to perform and comply with any of Lessee's obiigations to such sublessee. Lessee hereby lrrevocably authorizes and directs any such sublessee, upon receipt of a
written notice from Lessor stating that a Breach exists in the perfarmance of Lessee's obligations under this Lease, to pay to Lessor all Rent due and to become due
under the sublease. Sublessee shall rely upon any such notice from Lessor and shall pay all Rents to Lessor without any obligation or right to Inquire as to whether
such Breach exists, notwithstanding any claim from Lessee to the contrary.

{b) Inthe eventof a Breach by Lessee, Lessor may, at its option, require sublessee to attorn to Lessor, inwhich event Lessor shall undertake the
obligations of the sublessor under such sublease from the time of the exercise of sald option te the expleation of such sublease; provided, however, Lessor shail not be
liable for any prepald rents or security deposit pald by such sublessee to such sublessor or for any prior Defaults or Breaches of such sublessor,

{¢)  Any matter requlring the consent of the sublesser under a sublease shall also require the consent of Lessor.

(d} Nosublessee shall further assign or sublet all or any part of tha Premises without Lessor's prior written consent.

{e) Lessor shall deliver & copy of any notice of Default or Breach by Lessee lo the sublessee, who shall have the right to cure the Default of Lessee within

the grace perlod, if any, specified in such notice. The sublessee shall have aright of relmbursement and offset from and against Lessee for any such Defaults cured by
the sublessee,

13, Default; Breach; Remaedles.

13.1 Default; Breach. A "Default" is defined as a failure by the Lessae 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 ane or more of the following Defaults, and the fallure of Lessee to cure such Default within
any applicable grace period:

{a) The abandonment of the Premises; or the vacating of the Premises without providing a commercially reasonable level of security, or where the
covecage of the property insurance described in Paragraph 8.3 Is jeopardized asa result thereof, or without providing reasanable assurances to minimize potential
vandalism.

(b) The fallure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, whether to Lessor or to a third
party, when due, to provide reasonable evidence of Insurance or surety bond, or to fulfill any obligation under this Lease which endangers or threatens life or
property, where such fallure continues for a perlod of 3 business days following written notice to Lessee. THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF
RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT YO RECOVER POSSESSION OF THE
PREMISES.

(c) The fallure of Lessee to allow Lessor and/or Its agents access to the Premises or the commisslon of waste, act or acts constituting public or privale
nuisance, and/or an illegal activity on the Premises by Lessae, where such actions continue for a period of 3 business days following wrltten notice to Lessee. In the
avent that Lessee commits waste, a nulsance or an illegal activity a second time then, the Lessor may elect 1o treat such conduct a5 a non-curable Breach rather thana

Default.

Akt
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(d) The fallure by Lessee to provide (i) reasonable written evidence of compllance with Applicable Requirements, (il) the service contracts, (It} the
rescisston of an unauthorized assignment or subletting, {iv) an £stoppel Certificate or financial statements, (v) a requested subordination, (vi) evidence concerning any
Buaranly and/or Guarantor, (vil) any document requested under Paragraph 42, {viil) material safely data sheets (MSDS), or (ix) any other documentation or
information which Lessor may reasonably require of Lessee under the terms of this Lease, where any such failure continues for a period of 10 days following written

-.notice to Lessee.

(e) A Default by Lessee as to the terms, covenants, conditions or pravisions of this Lease, or of the rules adopted under Paragraph 40 hereof, other than
those described In subparagraphs 13.1(a), (b), (c) or (d), above, where such Default continues for a perlod of 30 days after written notice; provided, however, that if
the nature of Lessee's Default Is such that more than 30 days are reascnably required for its cure, then it shall not be deemed to be a Breach if Lessee commences
such cure within sald 30 day perlod and thereafter diligently prasecutes such cure to completion.

{f}  The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of creditors; {il) becoming a
“debtor" as defined in 11 11.5.C. § 101 or any successor statute thereto {unless, In the case of a petition fled agalnst Lessee, the same Is dismissed within 60 days); {Iil)
the appolatment of a trustee or recelver to take possession of substantially all of Lessee's assets located at the Premises or of Lessee's Interest in this Lease, where
possession is not restored to Lessee within 30 days; or (Iv} the attachment, execution or other Judiclal sefzure of substantially all of Lessee's assels located at the
Premises or of Lessee's interest in this Lease, where such selzure isnot discharged within 30 days; provided, however, in the event that any provision of this
subparagraph Is contrary to any applicable law, such provislon shall be of no force or effect, and not affect the validity of the remalning provisions,

(g} The discovery that any financial statement of Lessee or of any Guarantor glven to Lessor was materially false.

{h) ifthe performance of Lessee’s obligations under this Lease Is gearanteed: (1) the death of a Guarantor, (11) the termination of a Guarantor's llability
with respect to this Lease other than In accordance with the terms of such guaranty, (Il1) a Guarantor's hecoming Insolvent or the subject of a bankruptey fillng, {iv) a
Guarantor's refusal to honor the guaranty, or (v) a Guarantor's breach of Its guaranty obligation on an anticipatory basis, and Lessea's failure, within 60 days following
written notice of any such event, o provide written alternative assurance or securlty, 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 the time of execution of this Lease,

13.2 Remedles. if Lessee fallsto perform any of its affirmative dutfes or obligations, within 10 days after written notice (or in case of an emergency, without
nalice), Lessor may, at its option, perform such duty or obligation on Lessee's behalf, including but not limited to the obtaining of reasonably required bonds,
Insurance 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 recelpt of an invoice therefor. In the event of a Breach, Lessor may, with or without further notice or demand, and without limiting Lessor
In the exercise of any right or remedy which Lessor moy have by reason of such Breach:

(a) Terminale Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and Lessee shall immediately
surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (I} the unpatd Rent which had been earned at the time of termination;
(1) the worth at the time of award of the amount by which the unpald rent which would have been earned after termination until the time of award exceeds the
amount of such rental loss that the Lessee proves could have been reasonably avolded; (I} the worth at the time of award of the amount by which the unpald rent for
the balance cof the term after the time of award exceads the amount of such rental loss that the Lessee proves could be reasonably avolded; and {lv) any other amount
necessary to compensate Lessor for all the detelment proximately caused by the tessee's fallure to perform Its obligations under this Lease or which in the ordinary
course of things would be likely to result therefrom, including but not limited to the cost of recavering possession of the Premises, expenses of reletting, including
necessary renovation and alteration of the Premises, reasonable attorneys’ fees, and that portion of any leasing commisslon pald by Lessor in connection with this
Lease appilcable to the unexpired term of this Lease. The worth at the time of award of the amount referred to In provision (iil) of the immediately preceding

. sentence shall be computed by discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are lacated at the
ime of award plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover any damages to
which Lessor is otherwlse entitled. If termination of this Lease Is obtained through the provisional remedy of unlaw{ul detainer, Lessor shall have the right to recover
In such proceeding any unpald Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or any part thereof In a separate sult. If a
notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or to perform or quit glven to Lessee under the unlawful
detainer statute shall also constitute the notice required by Paragraph 13.1. In such case, the applicable grace perlod required by Paragraph 13.1 and the unlawful
detalner statute shall run concurrently, and the fallure of Lessee to cure the Default wihin the greater of the two such grace perlods shall constitute both an unlawful
detainer and a Breach of this Lease entitfing Lessor to the remedies provided for In this Lease and/or by sald statute,

{b} Continue the Lease and Lessee's right to possession and recover the Rent asit becomes due, in which event Lessee may sublet or assign, subject only
to reasonable fimitations. Acts of malntenance, elforts to refet, and/or the appointment of a recelver 1o protect the Lessor's Interests, shall not constitute a
termination of the Lessee's right to possession,

{c) Pursue any other remedy now or herealter available under the laws or Judicial decisions of the state whereln the Premises are located. The explration
or termination of this Lease and/or the termination of Lessee's right to possession shall not relleve Lessee from liabllity under any indemnily provisions of this Lease
as to matters occurring or accrulng during the term hereof or by reason of Lessee's occupancy of the Premlses.

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 glving or paying by Lessor to or for Lessee of any cash or other bonus, inducement or conslderation for Lessee's entering Into this Lease, all of which
concassions are herelnafter referred 1o as "Inducement Provisions,” shall be deemed conditioned upon Lessee's full and faithful performance of all of the terms,
covenants and conditions of this Lease, Upon Breach of this Lease by Lessee, any such inducement Provisian shall autematically be deemed deleted from this Lease
and of no further force or effect, and any rent, other charge, bonus, Inducement or consideration theretofore abated, given or paid by Lessor under such an
Inducement Provision shall be immedlately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee, The acceptance by
Lessorof rentor the cure of the Breach which Initiated the operation of this paragraph shall not be deemed 3 walver by Lessor of the provisions of this paragraph
unless specifically so stated in writing by Lessor at the ime of such acceptance.

13.4 late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to Incur costs not contemplated by this Lease, the exact
amount of which will be extremely difficult to ascertaln, 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 recelved by Lessor within 5 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 10% of each such overdue amount or $100, whichever Is
greater, The Parties hereby agree that such late charge represents a fair and reasonable estimate of the costs Lessor will Incur by reason of such late payment.
Acceptance of such late charge by Lessor shall In no event constitute a waiver of Lessee's Default or Breach with respect to such overdue amount, nor prevent the
exercise of any of the other rights and remedies granted hereunder. In the event that a late charge Is payable hereunder, whether or not collected, for 3 consecutive
installments of Base Rent, then notwlithstanding any provision of this Lease to the contrary, 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 fate Wremln& by Lessor, when due shall bear interest fromthe 31st day
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afterit was due. TheInterest {"interest") charged shall be computed at the rate of 10% per annum but shall not exceed the maximum rate allowed by law. tnleresi is
payable in addition to the potential late charge provided for in Paragraph 13.4,
13,6 Breach by Lessor,

(a) Notice of Breach. Lessor shali not be deemed in breach of this Lease unless Lessor fails within a reasonable time to perform an obligation required to
be performed by Lessor. For purposes of this Paragraph, a reasonable time shall in no event be less than 30 days after recelpt by Lessor, and any Lender whose name
wd address shall have been furnished to Lessee In writing for such purpose, of written notice specifying wherein such obligation of Lessor has not been performed;
provided, however, that if the nature of Lessor's obligation s such that more than 30 days are reasonably required for its performance, then Lessor shall not be in
breach If performance Is commenced within such 30 day perlod and thereafter diligently pursued to completion.

(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures sald breach within 30 days after receipt of sald notice,
or if having commenced said cure they do not diligently pursue it to completion, then Lessee may elect to cure said breach at Lessee's expense and offset from Rent
the actual and reasonable costto parform such cure, provided, however, that such offset shall not exceed an amount equal to the greater of ane month's Base Rent or

the Securlty Deposit, reserving Lessee's right to seek relmbursement from Lessor for any such expense in excess of such offset, Lessee shall document the cost of said
cure and supply said documentation to Lessor.

14, Condemnation. If the Premises or any portion thereof are laken under the power of eminent domain or sold under the threat of the exerclse of sald power
(collectively "Condemnation”), this Lease shall terminate as to the pari taken as of the date the condemning authority takes title or possession, whichever first occurs,
I mare than 10% of Lhe Building, or more than 25% of that portion of the Premises not occupled by any bullding, is taken by Condemnation, Lessee may, at Lessee's
option, lo be exercised In wrlting within 10 days after Lessor 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 authorlty takes such possession. If Lessee does not
terminate this Lease in accordance with the foregoing, this Lease shall remaln In full force and effect asto the portion of the Premises remaining, except that the Base
Rentshall be reduced in proportion lo the reduction In utility of the Premises caused by such Condemnalion, Condemnation awards and/or payments shall be the
property of Lessor, 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 Lessee shall be entitled to any compensation pald by the condemnaor for Lessee's relocation expenses, loss of business goodwill
and/or Trade Fixtures, without regard to whether or not this Lease Is terminated pursuant to the provislons of this Paragraph, All Alterations and Utility Installations
made to the Premises by Lessee, for purposas of Condemnation only, shall be considered the property of the Lessee and Lessee shall be entitled to any and all
compensation which 1s 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 Commisslon. In addition to the payments owed pursuant to Paragraph 1.9 above, Lessor agrees that: (a) If Lessee exercises any Option, () 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 Lessea remains In possession of the Premises, with the consent of Lessor, after the expiration of this Lease, or (d)if Base Rentis
increased, whether by agreement or operation of an escalation clause hereln, then, Lessor shall pay Brokers a fee in accordance with the fee schedule of the Brokers In
effectat the time the Lease was executed. The provisions of this paragraph are Intended to supersede the provisions of 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.
Brokers shall be third party beneficlaries of the provislons of Paragraphs 1.9, 15, 22 and 31. If Lessor falls to pay to Brokers any amounts due as and for brokerage fees
pertaining to this Lease when due, then such amounts shall accrue Interest. In addition, If Lessor falls to pay any amounts to Lessee’s Broker when due, Lessee's
\roker may send written notice to Lessor and Lessee of such fallure and if Lessor falls to pay such amounts withln 10 days after sald notice, Lessee shall pay sald
monies 1o its Broker and offset such amounts agalnst Rent. In addition, Lessee's Broker shall be deemed to be a third party beneficlary of any commission agreement
entered into by and/or between Lessor and Lessor's Broker for the limited purpose of collecting any brokerage fee owed.

15.3 Representations and Indemnities of Broker Relatonships. Lessee 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 Brokers and Agents, If any) In connection with this Lease, and that no one other than said named Brokers and
Agents is entitled to any commisslon or finder's fee In connection herewith. Lessee and Lessor do each hereby agree to indemnily, protect, defend and hold the other
harmless from and against liability for compensation or charges which may be claimed by any such unnamed broker, finder or other similar party by reason of any
dealings or actions of the indemnifying Party, Including any costs, expenses, attorneys' fees reasonably Incurred with respect thereto,

16. Estoppel Certificates,

{a) Each Party (as "Responding Party"} shall within 10 days after written notice from the other Party (the “Requesting Party"} execute, acknowledge and
deliver to the Requesting Party a statement Inwriting in form similar to the then most current "Estoppe! Certificate™ form published BY AIR CRE, plus such additional
Information, confirmation and/or statements as may be reasonably requested by the Requesling Party.

(b} Ifthe Responding Party shall fail to execute or deliver the Estoppel Certificate within such 10 day perlod, the Requesting Party may execule an
Estoppel Certilicate stating that: (1) the Lease Is In full force and eHect without modification except as may be represented by the Requesting Party, (ll) there are no
uncured defaults in the Requesting Party's performance, and (lii) if Lessor Is the Requasting Party, not more than one month's rent has been pald in advance,
Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel Certificate, and the Responding Party shall be estopped from denying the
truth of the facts comtained in sald Certificate. In addition, Lessee acknowledges that any faillure on its part 10 provide such an Estoppe! 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 difficult to ascertain. Accordingly, should the
Lessee fail to execule and/or deliver a requested Estoppel Certificate In a timely fashion the monthly Base Rent shall be automatically Increased, without any
requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever Is greater for remalnder of the Lease. The Parties
agree that such increase In Base Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will Incur by reason of Lessee's failure to
provide the Estoppel 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 prevant the exerclse of any of the other rights and remedies granted hereunder,

{c) If Lessor desires to finance, refinance, or sellthe Premises, or any part thereof, Lessee and all Guarantors shall within 10 days after written notice
from Lessor deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably required by such lender or purchaser,
including but not Jimited to Lessee's financial statements for the past 3 years. Allsuch financlal statements shall be received by Lessor and such lender or purchaser In
confidence and shall be used only for the purposes hereln set forth,

17. Definltion of Lessor. The lerm “Lessor” as used herein shall mean the owner or owners at the time in question of the fee title to the Premises, or, if thisis a
sublease, of the Lessee's Interest Inthe prior lease. In the event of a transfer of Lessor's title or Interest Inthe Premises or this Lease, Lessor shall deliver to the
transy{/}f or assignee {in cash or by credit) any unused Security Deposit held by LeSior. apuch transfer or assignment and delivery of the Securily Deposit, as
\ f
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aforesald, the prior Lessor shall be relieved of all llability with respect to the obligations and/or covenants under this Lease thereafter to be performed by the Lessor,
Sublect to the foregolng, the obligations and/or covenants in this Lease to be performed by the Lessor shall be binding only upen the Lessor as herelnabove defined.

18. Severabllity. The Invalldity of any provision of this Lease, as determined by a court of competent jurisdiction, shallin no way affect the validity of any other

_ provision hereof,

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

20. Limitation on Lisbllity. The obligations of Lessor under this Lease shall nol constitute personal obligations of Lessor, or its partnars, members, directors, officers
or shareholders, and Lessee shall look to the Premises, and to no other assets of Lessor, for the satisfaction of any liability of Lessor with respect to this Lease, and
shalinot seek recourse against Lessor's partners, members, directors, officers or shareholders, or any of thelr personal assets for such satisfaction.

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

22, No Prior or Other Agreements; Broker Disclaimer, This Lease contains all agreements between the Parties with respect to any matter mentioned hereln, and no
other prior or contemporaneous agreement or understanding shallbe effective. Lessor and Lessee each represents and warrantsto the Brokers that it has made, and
Is relying solely upon, its own investigation as to the natuse, quality, character and financlal responsibllity of the other Party to this Lease and as to the use, nature,
quality and character of the Premises, Brokers have no responsibllity with respect thereto or with respect to any default or breach hereof by elther Party.

23, Notices,

23.1 Notice Requirements. All notices requlred or permitted by this Lease or applicable law shall be in writing and may be delivered in person (by hand or by
courler) or may be sent by regular, certified or registered mall or U.S. Postal Service Express Mail, with postage prepaid, or by facsimile transmisslon, or by emall, and
shalt be deemed sufficlently given if served Ina manner specified Inthis Paragraph 23. The addresses noted adjacent to a Party's signature on this Lease shall be that
Party's address for delivery or maillng of notices. Either Party may by written notice to the other speclfy a different address for notice, except that upon Lessee's
laking possession of the Premises, the Premises shall constitute Lessee's address for notice. A copy of all nolices to Lessor shall be concurrently transmitted to such
party or parties al such addresses as Lessor may from time to time hereafter designate In writing.

23.2 Date of Notice. Any notice sent by registered or certified mall, return recelpt requested, shail be deemed given on the date of dalivery shown on the
recelpt card, or if no delivery date 1s shown, the postmark thereon. If sent by regular mall the notice shall be deemed given 72 hours after the same Is addressed as
required hereln and malled with postage prepald. Notices delivered by United States Express Mall or overnight courier that guarantees next day defivery shall be
deemed given 24 hours after delivery of the same to the Poslal Service or courier. Notices delivered by hand, or transmitted by facsimile transmissioa or by emall
shallbe deemed delivered upon actual recelpl. If notice Is received on a Saturday, Sunday or legal holiday, It shall be deemed received on the next business day.

23.3 Options, Notwithstanding the foregolng, In order to exerclse any Options (see paragraph 39), the Notice must be sent by Certified Mall (return receipt

requesied), Express Mall (signature required), courler (signature required) or some other methodology that provides a receipt establishing the date the notice was
received by the Lessor,

24, Walvers.
(2) No waiver by Lessor of the Defaultor Breach of anyterm, covenant or condition hereof by Lessee, shall be deemed a waiver of any other term,

_ covenant or condition hereol, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condition hereof. Lessor's consent to,
‘ar approval of, any act shallnot be deemed to render unnecessary the obtalning of Lessor's ¢

ent to, or approval of, any subsequent or similar act by Lessee, or be
Jonstrued as the basls of an estoppel to enforce the provision or provisions of this Lease requiring such consent.

{b) Theacceptance of Rent by Lessor shall not be a walver of any Default or Breach by Lessee, Any payment by Lessee may be accepled by Lessoron
account of monles or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee In connection therewith, which such statements
and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by Lessor at or before the time of deposit of such payment.

{c} THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS RELATED THERETO AND HEREBY WAIVE THE
PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE 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 estate transaction, a Lessor or Lessee should from the outset understand
what type of agency relationship or representation it has with the agent or agents In the transaction. Lessor and Lessee acknowledge being advised by the Brokers in
this transaction, as follows:

(I} Lessor's Agent. A Lessor's agent under alisting agreement with the Lessor acts as the agent for the Lessor only. A Lessor's agent or subagent
has the following affirmative obligations: To the Lessor: A fiduciary duly of utmost care, Integrity, hanesty, and loyally in dealings with the Lessor. To the Lessee and
the Lessor: (a) Dillgent exercise of reasonable skills and care in performance of the agent's duties. (b) A duty of honest and falr dealing and good faith. (c} A duty to
disclose all facts known to the agent materlally affecting the value or desirability of the property that are not known to, or within the diligent attention and
observation of, the Parties. An agent Is not obligated to reveal to elther Party any confidential Information obtained from the other Party which does not Involve the
affirmative duties set forth above.

(i) Lessee's Agent. Anagent can agree toactas agent for the Lessee only. In these situations, the agent is not the Lessar's agent, even If by
agreement the agent may recelve compensation for services rendered, either in fuliorin part from the Lessor. Anagent acting only for a Lessee has the following
affirmative obligations. To the Lessee: A fiduciary duty of utmost care, integrity, honesty, and loyalty In dealings with the Lessee. To the Lessee and the Lessor: (a)
Diligent exercise of reasonable skills and care In performance of the agent's duties. (b) A duly of honest and falr dealing and good falth. (c) A duty to disclose all facts
known to the agent materially affecting the value or deslrability of the property that are not known to, or within the diligent attention and observation of, the Parties.
An agent is not obligated to reveal to either Party any confidential information abtained from the other Party which does not involve the affirmative duties set forth
above.

(i} Agent Representing Both Lessor ond Lessee, Areal estate agent, elther acting directly or through one or more assoclate licenses, can legally be
the agent of both the Lessor and the Lessee In a transaction, but only with the knowledge and consent of both the Lessor and the Lessee, In adual agency situation,
the agent has the following affirmative obligations to both the Lessor and the Lessee: (a} A fiduclary duty of ulmost care, Integrity, honesly and loyalty in the dealings
with elther Lessor or the Lessae. (b) Other duties to the Lessor and the Lessee as stated above In subparagraphs (1) or (i}, In representing both Lessor and Lessee, the
agent may not, without the express permisslon of the respective Parly, disclose to the other Party confidential information, including, but not limhed to, facts refating
to elther Lessee’s or Lessor's financial position, motivations, bargaining position, or other personal Information that may impact reat, Including Lessor’s willingness to
acczpt ent less than the listing rent or Lessee’s willingness to pay rent greater than t t gil3red, The above duties of the agent in a real estate transaction do
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not relieve a Lessor or Lessee from the responsibllity to protect thelr own Interests. Lessor and Lessee should carefully raad all agraements to assure that thay
adequately express thelr understanding of the transaction. A real estate agentls a person qualified to advise about real estate, Iflegal or lax advice Is desired, consult
a competent professional. Both Lessor and Lessee should strongly consider obtalning tax advice from a competent professional because the federal and state tax
consequences of a transacton can be complex and subject to change,

(b)  Brokers have no responsibility with respect to any default or breach hereof by either Party. The Parties agree that no lawsult or other legal
yroceeding involving any breach of duty, error or omission relating to this Lease may be brought agalnst Broker more than one year after the Start Date and that the
lizbility {Including court costs and attorneys' fees), of any Broker wilh respect to any such lawsuit and/or legal proceeding shall not exceed the fee recelved by such
Broker pursuant to this Lease; provided, however, that the foregoing imitation on each Broker's Hability shall not be applicable to any gross negligence or wiliful
misconduct of such Broker.

(c) Lessorand Lessee agree to identify to Brokers as "Confidential” any communication or Information glven Brokers thatis consldered by such Party to
be confidential.

26. No Right To Holdover. Lessee has no right to retain possession of the Premises or any parl thereof bayond the explration or termination of this Lease, Inthe
event that Lessae holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable Immedlately preceding the expiration or termination.
Holdover Base Rent shall be calculated on monthly basis. Nothlng comtained hereln shall be construed as consent by Lessor to any holding over by Lessee,

27. Cumulative Remedias. No remedy or election hereunder shall be deemed exclusive but shall, wheraver possible, be curmulative with all other remedies at law or
In equity.

28, Covenants and Condltions; Construction of Agreement. All provislons of this Lease to be observed or performed by Lessee are both covenants and conditions.
Inconstruing this Lease, all headings and titles are for the convenlence 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 construed as if prepared by one of the Parties, but rather according tolts falr
meaning as a whole, as if both Parties had prepared it

29. Binding Effect; Cholce of taw. This Lease shall be binding upon the Parties, their personal representatives, successors and assigns and be governed by the laws
of the State in which the Premises are located. Any litigation between the Parties hereto concerning this Lease shall be Initiated In the county in which the Premises
are located. Signatures to this Lease accomplished by means of electronic signature or similar technalogy shall be legal and biading.

30. Subordination; Attornment; Non-Disturbance.

30.1 Subordination. This Lease and any Option granted hereby shall be subject and suboardinate to any ground lease, mortgage, deed of trust, or other
hypothecation or security device (collectively, “Security Devica"), now or hereafter placed upon the Premises, to any and all advances made on the security thereof,
and lo all renewals, modifications, and extenslons thereof. Lessee agrees that the holders of any such Security Devices (Inthis Lease together referred to as “Lender")
shall have no liability or obligation to perform any of the obligations of Lessor under this Lease. Any Lender may elect Lo have this Lease and/or any Option granted
hereby superior to the lien of its Securlty Device by giving written notice thereof o Lessee, whereupon this Lease and such Options shall be deemed prior to such
Security Device, notwithstanding the relative dates of the documentation or recordation thereof,

30.2 Attornment. Inthe event that Lessor transfers title to the Premises, or the Premises are acquired by anather 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 to such new owner, and upon
...._request, enter Into a new lease, containing all of the terms and provisions of this Lease, with such new owner for the remalnder of the term hereof, or, at the election

“1f the new owner, this Lease will automatically become a new lease between Lessee and such new owner, and (i1} Lessor shall thereafter be relleved of any further
abligations hereunder and such new owner shall assume all of Lessor's oblipations, except that such new owner shall not; (3) be liable for any act or omission of any
prior lessor or with respect lo events occurring prior to acqulsition of ownership; (b) be subject to any offsets or defenses which Lessee might have against any prior
lessor, [c}be bound by prepayment of more than one month's rent, or (d) be liable for the return of any security deposit pald lo any prior lessor which was not paid or
credited to suchnew 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 Lease shall be
subject to recelving a commercially reasonable non-disturbance agreement (a "Non-Disturbance Agreement") from the Lender which Non-Disturbance Agreement
provides that Lessee's possession of the Premises, and this Lease, Including any options to extend the term hereof, wil not be disturbed so long as Lessee Is not in
Breach hereof and attorns to the record owner of the Premises. Furlher, within 60 days after the execution of this Lease, Lessor shall, If requested by Lessee, use its
commerclally reasonable efforts to abtain a Non-Disturbance Agreement from the helder of any pre-exlsting Security Device which Is secured by the Premises. In the
event that Lessor Is unable lo provide the Non-Disturbance Agreement within sald 60 days, then Lessee may, at 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 contalned in this Paragraph 30 shall be effective without the execution of any further documents; provided, however, that,
upon written request fram Lessor or @ Lender In connection with a sale, financing or refinancing of the Premises, Lessee and Lessor shall execute such further writings
asmay be reasonably required to separately document any subordination, attornment and/or Non-Dislurbance Agreement provided for hereln,

31, Attorneys' Fees. If 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 Parly (as hereafter defined) 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 Is pursued to decision or judgment. The term, "Prevaliing
Party" shall Include, without limitation, a Party or 8roker who substantially obtains or defeats the rellef sought, as the case may be, whether by compromise,
settlement, judgment, or the abandonment by the other Parly or Broker of its clalm or defense, Theattorneys’ fees award shall not be computed In accordance with
any court fee schedule, but shall be such as to fully relmburse all attorneys' fees reasonably Incurred. In addition, Lessor shall be entitled to attorneys’ fees, costs and
expenses Incurred in the preparation and service of notices of Default and consultations In connection therewith, whether or not a legal action Is subsequently
commenced in connection with such Default or resulting Breach ($2001s a reasanable minlmurn per occurcence for such services and consultation).

32. lessor's Access; Showing Premises; Repalrs, Lessorand Lessor's agents shall have the right to enter the Premises at any time, In the case of an emergency, and
otherwlise at reasonable times after reasonable prior notice for the purpose of showing the same to prospective purchasers, lenders, or tenants, and making such
alterations, repairs, iImprovements or additions to the Premises as Lessor may deem necessary or desirable and the erecting, using and maintaining of utillties,
services, pipes and conduits through the Premises and/or other premises as long as there Is no material adverse effect on Lessee's use of the Premises, All such
activities shall be without abatement of rent or liability to Lessee,

33, Auctions, Lessee shall not conduct, nor permit to be conducted, any auction uzzn the szlses without Lessor's prior written consent. Lessar shall not be
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obligated to exercise any standard of reasonableness In determining whether to permit an auction,

34. Signs. Lessor may place on the Premises ordinary "For Sale” signs at any time and ordinary "For Lease" signs durlng the last 6 months of the term hereof. Except

for ardinary "for sublease” signs, Lessee shall not place any siga upon the Premises without Lessor's prior written consent. All signs must comply viith all Applicable
Requirements.

15. Termination; Merger. Unless specifically 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 Breach by Lessee, shall autlomatically terminate any sublease or lesser estate inthe Premises; provided,
however, that Lessor may elecl to continue any one or all existing subtenancies, Lessor's fallure within 10 days following any such event to elect to the contrary by
written notice to the holder of any such lesser Interest, shall constitute Lessor's election to have such event constitute the termination of such interest.

36. Consents. All requests for consent shall be inwriting. Except as otherwise provided herein, wharever in this Lease the consent of a Party is required to an act by
or for the other Party, such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses {including but not limited to
architects', attorneys', engineers’ and other consultants' fees) incurred In the cansideration of, or response 1o, a request by Lessee for any Lessar consent, Including
but not limited to consents o an assignment, a subletting or the presence or use of a Hazardous Substance, shall be pald by Lessee upon recelpt of an involice and
supporting documentation therefor. Lessor's consent 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 walver of any then exlsting Default or Breach, except as may be otherwise specifically stated in writing by
Lessor at the time of such consent. The failure to specily herein any particular condition to Lessor's consent shall not preciude the imposition by Lessor at the time of
consent of such further or other conditions as are 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 determinlng party shall furnish
its reasons In writing and in reasonable detall within 10 business days followlng such request.

37. Guarantor

37.1 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. 1tshall constitute a Default of the Lessee if any Guarantor fails 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 1o obligate Guarantor, and In the case of a corporate Guarantor, a certified copy of a reselution of Its

board of directors authorizing the making of such guaranty, (b) current financial statements, (¢} an Estoppel Certificate, or {d) written confirmation that the guaranty Is
stillin effect,

38. Quilet Possession. Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provislons on Lessee's part to be observed
and performed under this Lease, Lessee shall have qulet possession and qulet enJoyment of the Premises during the term hereof.

39, Options, If Lessee |s granted any Option, as defined helow, then the followlng provisions shall apply.

39.1 Definition. "Option" shall mean: (a) the right to extend or reduce the term of or rencw this Lease or to extend or reduce the term of or renew any lease
that Lessee has on other property of Lessor; (b) the right of first refusal or first offer to lease either the Premises or other property of Lessor; (c) the right to purchase,
the right of first offer to purchase or the right of first refusal to purchase the Premises or other property of Lessor,

39.2 Options Personal To Orlginal Lessee. Any Option granted to Lessee In this Lease |s personal 1o the original Lessee, and cannot be assigned or exercised by

-anyone other than sald original Lessee and only while the original Lessee Isin full possession of the Premises and, If requested by Lessor, with Lessee certifying that
essee has no Intention of thereafter assigning or subletting.

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

39.4 Effect of Defauit on Options.

(a) Lessee shall have no right 10 exercise an Option: {I) duringthe perlod commencing with the giving of any notice of Dafault and continuing until said
Oefault Is cured, (i) during the perlod of time any Rent Is unpald (without regard to whether notice thereof is given Lessee), (iii) during the time Lessee s 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
Immedlately preceding the exercise of the Option.

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

{c) AnOgption shall terminate and be of no further force or effect, notwithstanding Lessee's due and timely exercise of the Option, if, after such exercise
and prior Lo the commencement of the extended term or completion of the purchase, (i} Lessee falls to pay Rent for a period of 30 days alter such Rent becomes due
(without any necessity of Lessor to glve notice thereof), or (i} If Lessee commits a Breach of this Lease.

40. Multiple Bulldings. If the Premises are a part of a group of bulldings controlled by Lessor, Lessee agrees that it will abide by and conform to all reasonable rufes
and regulations which Lessor may make from time to time for the management, safety, and care of sald properties, Including the care and cleanliness of the grounds
and including the parking, loading and unloading of vehicles, and to cause lts employees, suppllers, shippers, customers, contractors and Invitees to so abide and
conform. Lessee also agrees to pay its falr share of common expenses Incurred In connection with such rules and regulations.

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

42. Reservations. Lessor reserves to itself the right, from time to time, to grant, without the consent or jolnder of Lessee, such easements, rights and dedications
that Lessor deems necessary, and to cause the recordation 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 requested 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 to be paid by ene Party Lo the other under the provisions
hereol, the Party against whom the obllgation to pay the money Is asserted shall have the right to make payment “under protest” and such payment shall not be
regarded as a voluntary payment and there shall survive the right on the part of said Parly to Institute sult for recovery of such sum, If it shall be adjudged that there
was no legal obligation on the part of sald Party to pay such sum or any part thereof, szd Parl_v\all be entitled to recover such sum or so much thereof as it was not
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legally required to pay. AParty who does not initlate sult for the recovery of sums pald "under protest” within & months shall ba deemed to have waived its right to
protest such payment.

44, Autharity; Multiple Parties; Execution.
(a) If either Party heretoIs a corporation, trust, limited liabllity company, partnership, or similar entity, each Individual executing this Lease on behalf of

““such 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 after request,

leliver to the other Party satisfactory evidence of such authority.

(b} I this Lease Is executed by more than one person or entily as "Lessee", each such person or entity shall be jointly and severally liable hereunder, itis
agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, or other document anclifary 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}  ThisLease may be executed by the Parties In counterparts, each of which shali be deemed an original and all of which together shall constitute one
and the same Instrument.

45, Conflict. Any conflict between the printed provisions of this Lease and the typewritten or handwiritten provisions shall be controlied by the typewritten or
handwritten provisions.

46. Offer. Preparation of this Lease by elther Parly or thelr agent and submission of same to the other Parly shall not be deemed an offer to lease to the other
Party. This Lease is notintended to be binding until executed and delivered by all Parties hereto,

47, Amendments. This Lease may be madified only in writing, signed by the Parties In interest at the time of the modlfication. Aslong as they do not materlally
change Lessee’s ohligations hereunder, Lessee agrees to make such reasonable non-monetary modifications to this Lease as may be reasonably required by a Lender
In connection with the obtaining of normal financing or refinancing of the Premises,

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

49, Arbltration of Disputes. AnAddendum requiring the Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease i I is I I isnot
attached to this Lease,

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

W have not undergone an inspection by a Certified Access Specialist {CASp). Note; A Certified Access Speclalist (CASp) can inspect the subject premises and
determine whether the subject premises comply with all of the applicable construction-related accessibility standards under state law, Although state law does not
require a CASp Inspection of the 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 parties shall mutually agree on the

arcangements for the time and manner of the CASp Inspection, the payment of the fee for the CASp Inspection, and the cost of making any repalrs necessary to
correct violations of construction-refated accessiblility standards within the premises.

have undergone an Inspection by a Certified Access Specialist (CASp) and It was determined that the Premises met all applicable construction-related

ccessibility standards pursuant to Californta Civil Coda §55.51 et seq. Lessee acknowledges that it recelved a copy of the Inspection report al least 48 hours prior to
executing this Lease and agrees to keep such report confidential,

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

execuling this Lease and agrees to keep such report confidential except as necessary to complete repairs and corrections of violations of construction refated
accessibility standards.

in the event that the Premises have been lssued aninspection report by a CASp the Lessor shall provide a copy of the disability access inspection certificate to Lessee
within 7 days of the execution of this Lease,

(b) Since compliance with the Amerlcans with Disabilities Act (ADA) and other state and local accessibility statutes are dependent upon Lessee's specific
use of the Pramises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA ar any similar legislation. In the event that
Lessee’s use of the Premises requires modifications or additions to the Premises In order to be in compliance with ADA or other accessibility statutes, Lessee agrees 1o
make any such necessary modifications and/or additions at Lessee's expense.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND BY THE EXECUTION OF THIS
LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO, THE PARTIES HEREDBY AGREE THAT, AT THE TIME THIS LEASE 1S 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 8Y AIR CRE OR BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX
CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES, THE PARTIES ARE URGED TO:

1. SEEKADVICE OF COUNSELAS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

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

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE 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 specified above thelr respective signatures.

executed 3t: Newport Beach, CA_ Executed at: E ﬁ"u’,“, M
. A y/.}o}a on: £/ /2000
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By LESSOR:

h 'Vame Peinted: MIor Katz \)

rile: Trustee Friedlander Family Trust
phone: __ (754 ) 263 ~S588
Fax:

email: _taylor@katzesq.com

By:

Name Printed:
Title: ____

Phone: ____

Fax:

Email;

Address: 2901 West Coast Highway, Ste. 200 Newport Beach, CA_
92663

Federal 1D No.: 33-6303087

BROKER
M, Taylor Katz

Atin:
Title:

Address:
Phone: ____
Fax:
" Email
‘ederal ID No.:
Broker DRE License #: 0171433

Agent DRE Ucense #:

By LESSEE:

Desc

Title:
Phone: 214 < & 7Y Teod
Fax:
Emai|

chl’l ‘*@ _h'ﬁc.a/or C Onq
By:

Name Printed:
Title: ___

Phone: _____

Faw:

Emall:

Address: _| 111 West Mocking Bird Lane, Sujte 1500 Dallas, TX

15247
FederalID No.: ____

BROKER
Katic Chu

attn:_Katie Chu_
Title:

Address: ____

Phone: ____

FARY

Email:

Federal ID No.:
Broker DRE License f: ____

Agent DRE License f:
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AIRCRZ

OPTION(S) TO EXTEND
STANDARD LEASE ADDENDUM

Dated: August 18,2020
By and Between

Lessor: M. Taylor Katz, Trustee Friedlander Family Trust
Lessee: Tricolor California Auto Group, LL Auto

Property Address: 13750 Beach Boulevard, Westininsler, CA 92683
{street address, city, state, 2ip)

Paragraph: S52.

A, OPTION(S} TO EXTEND:

Lessor hereby grants to Lessee the option to extend the term of this Lease for TWo0 (2)  additional 60 months month period{s) commencing when the prior
term explires upon each and all of the following terms and condltions:

(i) Inorder to exerclse an option to extend, Lessee must give written notice of such election to Lessor and Lessor must receive the same at least _8ix (6)
months butnot more than _nine (9) months  months prior to the date that the option perlod would commence, time being of the essence. |f proper

notfication of the exercise of an option Is not given and/or recelved, such option shall automatically expire. Options (if there are more than one) may only be
exerclsed consecutively,

(1) The provisions of paragraph 39, Including those relating to Lessee's Default set forth In paragraph 39.4 of this Lease, are conditions of this Option.

(i) Except for the provisions of this Lease granting an option or options 1o 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 parsonal to the ariglnal Lessee, and cannot be assigned or exerclsed by anyone other than said original Lessee and only while the original
Lessee s in full possession of the Premises and without the Intention of thereafter assigning or subletting.

: (v}  The manthly rent for each month of the option period shall be calculated as follows, using the method(s) indicated below:
Check Method(s) to be Used and Fill in Appropriately)

Flv costot Living Adjustment(s) (COLA}
a.  On (Fillin COLA Dates): the Base Rent shall be adjusted by the change, if any, from the Base Month specified below, In the Consumer Price Index of

the Bureau of Labor Statistics of the U.S. Department of Labor for (select one): CPIW {Urban Wage Earners and Clerical Workers) or 1_] CPIU(All Urban
Consumers), for (Fili In Urban Area): . All tems {1982-1984 = 100), herein referred to as "CPI",

b.  The monthly Base Rent payable in accordance with paragraph A.l.2. of this Addendum shall be calculated as follows: the Base Rent set forth In paragraph
1.5 of the attached Lease, shall be multiplied by a fraction the numerator of which shall be the CP| of the calendar month 2 months prior to the month(s) specifiedin
paragraph A.la. ‘above during which the adjustment Is to take effect, and the denominator of which shall be the CPlof the calendar month which Is 2 months prior to

(select one): I the first month of the term of this Lease as set forth in paragraph 1.3 ("Dase Month") or m (FIll in Other "Base Month"): . The sumso

calculated shall constitute the new monthly Base Rent hereunder, but In no event, shall any such new monthly Base Rent be less than the Base Rent payable for the
month Immediately preceding the rent adjustment.

¢ Inthe event the compilation and/or publication of the CPI shall be transferred to any other governmental department or bureau or agency or shall be
discontinued, then the index most nearly the same as the CPl 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 declslon to the American Arbltration Assoclation In accordance with the then rules of said Association and the decision
of the arbitrators shall be binding upon the parties. The cost of sald Arbltration shall be pald equally by the Parties.

¥ I, Market Rental Value Adjustment(s) {(MRV)
a.  On(Fillln MRV Adjustment Date(s)) the Base Rent shall be adjusted to the "Market Rental Value" of the property as follows:

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

(a) Lessor and Lessee shall immedialely appoint a mutually acceptable appralser or broker to establish the new MRV within the next 30 days. Any
assoclated costs will be split equally between the Partias, or

(b) Both Lessor and Lessee shall each immedIately make a reasonable determination of the MRV and submit such determlnation, in writing, to
arbitration In accordance with the followling provisions:

St .28
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{I}  Within 15 days thereafter, Lessor and Lessee shall each select an Independent third party l—-j appraiser or {—] broker ("Consultant” -

= theck one) of their cholce to act asan arbitrator (Note: the parties may not select either of the Brokers that was Involved in negotiating the Lease). The two
arbitratars so appolinted shall immediately select a third mutually acceptable Consultant to act as a third arbitrator.

{I}  The 3 arbitrators shall within 30 days of the appointment of the third arbitralor reach a decision as to what the actual MRV for the
‘remises Is, and whether Lessor's or Lessee's submitted MRV Is the ¢losest thereto. The decision of a mafority of the arbitrators shall be binding on the Parties. The
submitted MRV whichis determined to be the closest to the actual MRV shall thereafter be used by the Parties,

(i1} 1f either of the Parties falls to appolnt an arbitrator within the specified 15 days, the arbitrator timely appointed by one of them shall reach
adecision on his or her own, and sald decision shall be binding on the Parties.

{iv) The entire cost of such arbitration shall be paid by the party whose submitted MRV Is not selected, le. the one that Is NOT the closest to
the actual MRV.

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

3) Notwithslanding the foregoing, the new Base Rent shall not be less than the rent payable for the month Immediately preceding the rent adjustment.
b.  Uponthe establishment of each New Market Rental Value:

1}  the new MRV will become the new "Base Rent” for the purpose of calculating any further Adjustments, and
2)  the first month of each Market Rental Value term shall become the new "Base Month” for the purpose of calculating any further Adjustments.
|\A il Fixed Rental Adjustment(s) (FRA)

The Base Rent shall be Increased to the followlng amounts on the dates set forth below:

On (Fill In FRA Adjusiment Date(s)): The New Base Rent shali be:
Seplember 1, 2025 $20.000

HIHE
T E

l\/' IV, Initial Term Adjustments

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

B.  NOTICE:

Unless specified otherwise hereln, notice of any rental adjustments, other than Fixed Rental Adjustments, shall be made as specified in paragraph 23 of the Lease,

C. BROKER'S FEE:

The Brokers shall ba pald a Brokerage Fee for each adjustment specified above in accordance with paragraph 15 of the Lease or if applicable, paragraph 9 of the
Sublease,

AIRCRE * https://www.alrcre.com * 213-687-8777 * contracts@alrcre.com
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AIRCRE

ADDENDUM TO LEASE

Date: August 18, 2020
By and Between
Lessor: . 1a

Lessee: Tricolor California Auto Group, LLC dba Ganas Auto

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

paragraph: 51(A) Annual Rent Increase of two percent (2%) per annum.
Sept 1 2021 - Aug 31 2022 = $ 17,850 per month
2.~ 73 = 207

Sept | 2023 - Aug 312024 = § 18,571 per month
| Sept 1 2024 - Aug 312025 = § 18,943 per month.

| Paragraph 51(B)

| [.andlord's additional obligations.
1. At Landlord's expense. Landlord agrees to repair and replace Premise's showroom double pane windows as
well as the service/parts department’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 of the parties.

Tenant will repair Premisc'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

| five thousand dollars.($5,000.00).

In the event of any conflict between the provisions of this Addendum and the printed provisions of the Lease, this Addendum shall control.

AIRCRE * https://www.aircre.com * 213-687-8777 * contracts@aircre.com
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STANDARD INDUSTRIAL/COMMERCIAL SINGLE TENANT LEASE NET
Exhibit “1”
13750 Beach Blvd., Westminster, CA 92683
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AIRCRE

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

1. Basic Provislons {"Basic Provisions").

1.1 Parties. This Lease ("Lease"), dated for reference purposes only _August 28, 2020 , is made by and between M. Taylor 1
Katz, Trustee Friedlander Family Trust ("Lessor"} and Tricolor California Auto Group, L ba Ganas Auto ("Lessee"), !
(collectively the "Parties," or individually a "Party").

1.2 Premises: That certain real property, including all improvements therein or to be provided by Lessor under the terms of this |
Lease, commonly known as {street address, city, state, 2ip): 8042 215t Street, Westminster, CA 92683 ("Premises"). The Premises
are located in the County of _Qrange , and are generally described as {describe briefly the nature of the property and, if applicable, |
the "Project,” if the property is located within a Project): ___. {See also Paragraph 2)

1.3 Term: Five (5) years and ___ months ("Original Term") commencing September 1, 2020 (“Commencement Date") and
ending August 31,2025 ("Expiration Date"). (See also paragraph 3)

1.4 Early Possession: If the Premises are avallable Lessee may have non-exclusive possession of the Premises commencing ____
(“Early Possession Date"). {See also Paragraphs 3.2 and 3.3)

1,5 Base Rent: _$1,500 per month {"Base Rent"), payable on the st day of each month commencing March 1, 2021 .
{See also Paragraph 4}

V2 If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph ___.

1.6 Base Rent and Other Monles Pald Upon Execution:

(a) BaseRent: $1.500 for the period Firstmonth .
(b) Security Deposit: $3,000 ("Security Deposit"}. (See also Paragraph 5)

{c} Assoclation Fees: ___ for the period ___.

(d} Other: ___ for ___ .

{e) Total Due Upon Execution of this Lease: $4.500 .

1.7 Agreed Use: Part and service department . (See also Paragraph 6)

1.8 Insuring Party. Lessor is the "Insuring Party” unless otherwise stated herein. (See also Paragraph 8)

1.9 Real Estate Brokers. (See also Paragraph 15 and 25)

(a) Representation: Each Party acknowledges receiving a Disclosure Regarding Real Estate Agency Relationship, confirms
and consents to the following agency relationships in this Lease with the following real estate brokers {"Broker(s}") and/or their
agents {"Agent{s)"}):

Lessor’s Brokerage Firm M. Taylor Katz  License No. 01714313 Is the broker of {check one): M the Lessor; or [ both the
Lessee and Lessor {dual agent).

Lessor's Agent ____ License No. ____ is {check one): ! the Lessor’s Agent (salesperson or broker associate); or { both the
Lessee's Agent and the Lessor's Agent (dual agent). o

Lessee’s Brokerage Firm _Katie Chu  License No. _ I the broker of {check one): i the Lessee; or ! both the Lessee and
Lessor {dual agent). IS -

Lessee’s Agent __ License No. ___ is (check onej: ' the Lessee’s Agent {salesperson or broker associate); or 1 both the

Lessee’s Agent and the Lessor's Agent {dual agent).

{(b) Payment to Brokers. Upon execution and delivery of this Lease by both Parties, Lessor shall pay to the Brokers the
brokerage fee agreed to in a separate written agreement {or if there is no such agreement, the sum of __or __ %ofthetotal
Base Rent) for the brokerage services rendered by the Brokers.

140  Guarantor. The obligations of the Lessee under this Lease are to be guaranteed by Tricolor Holdings LLC
{("Guarantor"). (See also paragraph 37)

111 Attachments. Attached hereto are the following, all of which constitute a part of this Lease:
!:,‘ an Addendum consisting of Paragraphs 51 _ through ___;

I_ a plot plan depicting the Premises;

i {3 current set of the Rules and Regulations;
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L -3 Work Letter;
v other (specify): Qption to Extend (Paragraph 52) .
2. Premises.

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

5.2 Condition. Lessor shall deliver the Premises to Lessee broom clean and free of debris on the Commencement Date or the
Early Possession Date, whichever first occurs ("Start Date"), and, so long as the required service contracts described in Paragraph
7.1(b) below are cbtained by Lessee and in effect within thirty days following the Start Date, warrants that the existing electrical,
plumbing, fire sprinkler, lighting, heating, ventilating and air conditioning systems ("HVAC"), loading doors, sump pumps, if any, and
all other such elements In the Premises, other than those constructed by Lessee, shall be in good operating condition on said date,
that the structural elements of the roof, bearing walls and foundation of any buildings on the Premises (the "Building") 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. If a non-compliance with said warranty exists as of the Start Date, or if one of such systems or elements should
malfunction or fall within the appropriate warranty period, Lessor shall, as Lessor's sole obligation with respect to such matter,
except as otherwise provided in this Lease, promptly after receipt of written notice from Lessee setting forth with speclificity the
nature and extent of such non-compliance, malfunction or failure, rectify same at Lessor's expense. The warranty perlods shall be as
follows: {i) 6 months as to the HVAC systems, and {ii) 30 days as to the remaining systems and other elements of the Building. if
Lessee does not give Lessor the required notice within the appropriate warranty perlod, correction of any such non-compliance,
malfunction or failure shall be the obligation of Lessee at Lessee's sole cost and expense. Lessor also warrants, that unless otherwise
specified in writing, Lessor is unaware of (i) any recorded Notices of Default affecting the Premise; (i) any dellnguent amounts due
under any loan secured by the Premises; and (HI} any bankruptcy proceeding affecting the Premises.

2.3 Compliance. Lessor warrants that to the best of its knowledge the improvements on the Premises comply with the building
codes, applicable laws, covenants or restrictions of record, regulations, and ordinances ("Applicable Requirements") that were in
effect at the time that each Improvement, or portion thereof, was constructed. Said warranty does not apply to the use to which

_ Lessee will put the Premises, modifications which may be required by the Americans with Disabllities Act or any similar laws as a
-asult of Lessee's use {see Paragraph 49), or to any Alterations or Utility Installations {as defined in paragraph 7.3(a)) made or to be
made by Lessee, NOTE: Lessee Is responsible for determining whether or not the Applicable Requirements, and especlally the
zoning, are appropriate for Lessee's intended use, and acknowledges that past uses of the Premises may no longer be allowed. If
the Premises do not comply with said warranty, Lessor shall, except as otherwise provided, promptly after receipt of written notice
from Lessee setting forth with specificity the nature and extent of such non-compliance, rectify the same at Lessor's expense. If
Lessee does not give Lessor written notice of a non-compliance with this warranty within 6 months following the Start Date,
correction of that non-compliance shall be the obligation of Lessee at Lessee's sole cost and expense. f the Applicable Requirements
are hereafter changed so as to require during the term of this Lease the construction of an addition to or an alteration of the
Premises and/or Bulilding, the remedlation of any Hazardous Substance, or the reinforcement or other physical modification of the
Unit, Premises and/or Building ("Capital Expenditure"), Lessor and Lessee shall allacate the cost of such work as follows:

(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the specific and unigue 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' Base
Rent, Lessee may instead terminate this Lease unless Lessor notifies Lessee, in writing, within 10 days after recelpt 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'
Base Rent. If Lessee elects termination, Lessee shall immediately 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 legally utilize the premises without commencing such
Capital Expenditure.

(b) 1f such Capital Expenditure is not the result of the specific and unique use of the Premises by Lessee {such as,
governmentally mandated seismic modifications), then Lassor shall pay for such Capital Expenditure and Lessee shall only be
obligated to pay, each month during the remainder of the term of this Lease or any extension thereof, on the date that on which the
Base Rent is due, an amount equal to 1/144th of the portion of such costs reasonably atiributable to the Premises. Lessee shall pay
Interest on the balance but may prepay its obligation at any time. If, however, such Capital Expenditure is required during the last 2

.. Yea jét‘his Lease or if Lessor reasonably determines that it is not ecoporpjc ly feasible to pay its share thereof, Lessor shall have
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the option to terminate this Lease upon 90 days prior written notice to Lessee unless Lessee notifies Lessor, In writing, within 10 days
after receipt of Lessor's termination notice that Lessee will pay for such Capltal Expenditure. If Lessor does not elect to terminate,
and fails to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct same, with Interest, from

- Rent until Lessor's share of such costs have been fully paid. If Lessee is unable to finance 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 basls, Lessee shall have the
right to terminate this Lease upon 30 days written notice to Lessor.

{c}] Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to
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 modification to the Premises then, and In that event, Lessee
shall either: (I} Immediately cease such changed use or intensity of use and/or take such other steps as may be necessary to
eliminate the requirement for such Capital Expenditure, or (i) complete such Capltal Expenditure at its own expense. Lessee shall
not, however, have any right to terminate this Lease.

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

2.5 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 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3.

3.2 Early Possesslon. Any provision herein granting Lessee Early Possession of the Premises is subject to and conditioned upon
che Premises being available for such possession prior to the Commencement Date. Any grant of Early Possession only conveys a
non-exclusive right to occupy the Pramises. If Lessee totally or partially occupies the Premises prior to the Commencement Date, the
obligation to pay Base Rent shall be abated for the perlod of such Early Possession. All other terms of this Lease (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 deliver 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 fallure affect the valldity of this Lease or change the Expiration Date. Lessee shall not,
however, be obligated to pay Rent or perform its other obligations until Lessor delivers passession of the Premises and any period of
rent abatement that Lessee would otherwise have enjoyed shall run from the date of dellvery of possession and continue for a
perlod equal to what Lessee would otherwlse have enjoyed under the terms hereof, but minus any days of delay caused by the acts
or omissions of Lessee. If possession is not delivered within 60 days after the Commencement Date, as the same may be extended
under the terms of any Work Letter executed by Parties, Lessee may, at its option, by notice In writing within 10 days after the end of
such 60 day period, cancel this Lease, in which event the Parties shall be discharged from all obligations hereunder. If such written
notice is not received by Lessor within sald 10 day period, Lessee’s right to cancel shall terminate. If possession of the Premises is
not delivered within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are reached
between Lessor and Lessee, in writing.

3.4 Lessee Compliance. Lessor shall not be required to tender possession of the Premises to Lessee until Lessee complies with
its obligation to provide evidence of insurance (Paragraph 8.5). Pending dellvery of such evidence, Lessee shall be required to
perform all of its obligations under this Lease from and after the Start Date, including the payment of Rent, notwithstanding Lessor's
election to withhold possession pending recelpt 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 but Lessor may elect to withhold possession until
such conditions are satisfied.

. “-4@!“@5 W
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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 (except as specifically permitted in this Lease), on or before the day on which it Is due. All monetary amounts shall be

‘ounded to the nearest whole dollar. In the event that any invoice prepared by Lessor Is inaccurate such inaccuracy shall not
constitute a waiver and Lessee shall be obligated to pay the amount set forth in this Lease. Rent for any period during the term
hereof which is for less than one full calendar month shali 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 writing. Acceptance of a payment which is less than the amount then due shall not be a walver of Lessor's rights to
the balance of such Rent, regardless of Lessor's endorsement of any check so stating. In the event that any check, draft, or other
instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor the sum of $25 in
addition to any Late Charge and Lessor, at Its option, may require all future Rent be pald by cashier's check. Payments will be applied
first to accrued late charges and attorney's fees, second to accrued Interest, then to Base Rent, Insurance and Real Property Taxes,
and any remalning amount to any other outstanding charges or costs.

4.3 Assoclation Fees. In addition to the Base Rent, Lessee 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 at the same time and in the
same manner as the Base Rent,

5. Securlty Deposlt, Lessee shail deposit with Lessor upon execution hereof the Security Deposit as security for Lessee's faithful
performance of its obligations under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use,
apply or retain all or any 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 reimburse or compensate Lessor for any llabllity, 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 after written
request therefor deposit monies with Lessor sufficient to restore said Security Deposit to the full amount required by this Lease. |f
the Base Rent Increases during the term of this Lease, Lessee shall, upan wrltten request from Lessor, deposlit additional monies with
Lessor so that the total amount of the Security Deposit shall at all imes bear the same proportion to the Increased Base Rent as the
initial Security Deposit bore to the initial Base Rent. Should the Agreed Use be amended to accommodate a materlal change in the
business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit to the
extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a
result thereof. If a change In control of Lassee occurs during this Lease and following such change the financial condition of Lessee is,
.n Lessor's reasonable judgment, significantly reduced, Lessee shall deposit such additional monies with Lessor as shall be sufficlent
to cause the Security Deposit to be at a commercially reasonable level based on such change in financial condition. Lessor shall not
be required to keep the Security Deposit separate from its general accounts. Within 80 days after the expiration or termination of
this Lease, Lessor shall return that portion of the Security Deposit not used or applied by Lessor. Lessor shall upon written request
provide Lessee with an accounting showing how that portion of the Security Deposit that was not returned was applied. No part of
the Security Depesit shall be considered to be held in trust, to bear interest or to be prepayment for any monles to be paid by Lessee
under this Lease. THE SECURITY DEPOSIT SHALL NOT BE USED BY LESSEE IN LIEU OF PAYMENT OF THE LAST MONTH'S RENT.

6. Use.

6.1 Use. Lessee shall use and accupy the Premises only for the Agreed Use, or any other legal use which is reasonably
comparable thereto, and for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that Is unlawful,
creates damage, waste or a nuisance, or that disturbs occupants of or causes damage to nelghboring premises or properties. Other
than guide, signal and seeing eye dogs, Lessee shall not keep or allow in the Premises any pets, animals, birds, fish, or reptiles.
Lessor shall not unreasonably withhold or delay its consent to any written request for a modification of the Agreed Use, so long as
the same wlll not impair the structural integrity of the lmprovements on the premises or the mechanical or electrical systems
therein, and/or Is not significantly more burdensome to the Premises. if Lessor elects to withhold consent, Lessor shall within 7 days
after such request give written notification of same, which notice shall include an explanation of Lessor's objections to the change in
the Agreed Use.

6.2 Hazardous Substances.

{a) Reportable Uses Require Consent. The term "Hazardous Substance" as used in this Lease shall mean any product,
substance, or waste whose presence, use, manufacture, disposal, transportation, or release, either by itself or in combination with
other materials expected to be on the Premises, is elther: (i} potentially injurious to the public health, safety or weifare, the
environment or the Premises, (il regulated or monitored by any governmental authority, or (ili) a basls for potential liability of Lessor
to any governmental agency or third party under any applicable statute or common law theory. Hazardous Substances shall include,

_ but no} be limited to, hydrocarbons, petroleum, gasoline, and/or CNM any products, by-products or fractions thereof. Lessee

% S~

INITIALS INITIALS
© 2018 AIR CRE. AllRights Reserved. Last Edited: 8/28/2020 7:58 AM
$TN-27.30, Revised 11-25-2019 Page 4 of 23

Exhibit "B", page 4 of 22



Case 25-33487-mvil7 Doc 198-2 Filed 10/15/25 Entered 10/15/25 15:18:16 Desc
Exhibit B - Lease 2 Page 5 of 22

shall not engage in any activity in or on the Premises which constitutes a Reportable Use of Hazardous Substances without the
express prior written consent of Lessor and timely compliance {at Lessee's expense) with all Applicable Requirements. "Reportable
Use" shall mean {1} the installation or use of any above or below ground storage tank, {if) the generation, possession, storage, use,

- transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice,

‘egistration or business plan Is required to be filed with, any governmental authority, and/or {ilf) 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 i
occupying the Premises or neighboring properties. Notwithstanding the foregoing, Lessee may use any ordinary and customary '
materials reasonably required to be used in the normal course of the Agreed Use, ordinary office supplies {copier toner, liquid paper, i
glue, etc.) and common household cleaning materials, so long as such use Is in compliance with all Applicable Requirements, is not a
Reportable Use, and does not expose the Premises or neighboring property to any meaningful risk of contamination or damage or
expose Lessor to any lability therefor. In addition, Lessar 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 the environment
against damage, contamination, injury and/or liability, including, but not limited to, the installation {and removal on or before Lease
expiration or termination) of protective medifications (such as concrete encasements) and/or increasing the Security Deposit.

{b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be
located in, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give written
notice of such fact to Lessor, and provide Lessor with a copy of any report, notice, claim or other documentation which it has
concerning the presence of such 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 plumbing or sanitary sewer system) and shall promptly, at Lessee's expense, comply :
with all Applicable Requirements and take all investigatory and/or remedial action reasonably recommended, whether or not
formally ordered or required, for the cleanup of any contamination of, and for the maintenance, security and/or monitoring of the |
Premises or neighboring properties, that was caused or materially contributed to by Lessee, or pertaining to or involving any
Hazardous Substance brought onto the Premises during the term of this Lease, by or for Lessee, or any third party.

(d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground
lessor, if any, harmless from and against any and all loss of rents and/or damages, liabilities, judgments, claims, expenses, penalties,
and attorneys' and consultants' fees arising out of or Involving any Hazardous Substance brought onto the Premises by or for Lessee,
or any third party (provided, however, that Lessee shall have no liability under this Lease with respect to underground migration of

..any Hazardous Substance under the Premises from adjacent properties not caused or contributed to by Lessee). Lessee's obligations
hall include, but not be limited to, the effects of any contamination or injury to person, property or the environment created or
suffered by Lessee, and the cost of investigation, removal, remediation, restoration and/or abatement, and shall survive the
expiration ar termination of this Lease. No termination, cancellation or release agreement entered Into by Lessor and Lessee shall
release Lessee from its obligations under this Lease with respect to Hazardous Substances, unless specifically so agreed by Lessor
in writing at the time of such agreement.

(e) Lessor Indemnification. Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shali
ndemnify, defend, relmburse 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 wiliful misconduct of Lessor, its agents or employees. Lessor's obligations,
as and when required by the Applicable Requirements, shall include, but not be limited to, the cost of investigation, removal,
remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease.

(f) Investigations and Remediations. Lessor shall retain the responslibility and pay for any investigations or remediation
measures required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the
Premises prior to Lessee's occupancy, unless such remediation measure s required as a result of Lessee’s use (including
“Alterations”, as defined in paragraph 7.3(a) below) of the Premises, in which event Lessee shall be 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 to the Premises at reasonable times in order to carry out Lessor's investigative and remedial responsibilities.

{g) Llessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1(e)) occurs during the term of this
Lease, unless Lessee is legally responsible therefor (in which case Lessee shall make the investigation and remediation thereof
required by the Applicabie Requirements and this Lease shall continue In full force and effect, but subject to Lessor's rights under
Paragraph 6.2(d) and Paragraph 13), Lessor may, at Lessor's option, either (i} investigate and remediate such Hazardous Substance
Condition, if required, as soon as reasonably possible at Lessor's expense, in which event this Lease shall continue in full force and
effect, or {Ii) If the estimated cost to remediate such condition exceeds 12 times the then monthly Base Rent or $100,000, whichever
Is greater, give written notice to Lessee, within 30 days after receipt by Lessor of knowledge of the occurrence of such Hazardous

. Suhstance Condition, of Lessar's desire to terminate this Lease as of the t&,eo days following the date of such notice. In the event
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Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, glve written notice to Lessor of Lessee's
commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount
equal to 12 times the then monthly Base Rent or $100,000, whichever Is greater. Lessee shall provide Lessor with said funds or
satisfactory assurance thereof within 30 days following such commitment. In such event, this Lease shall continue in full force and
sffect, and Lessor shall proceed to make such remediation as soon as reasonably possible after the required funds are available. if
Lessee does not give such notice and provide the required funds or assurance thereof within the time provided, this Lease shall
terminate as of the date specified in Lessor's notice of termination.

6.3 Lessee's Compliance with Applicable Requirements. Except as otherwlse provided in this Lease, Lessee shall, at Lessee's
sole expense, fully, diligently and in a timely manner, materially comply with all Applicable Requirements, the requirements of any
applicable fire insurance underwriter o rating bureau, and the recommendations of Lessor's engineers and/or consultants which
relate in any manner to the Premises, without regard to whether sald Applicable Requirements are now in effect or become effective
after the Start Date. Lessee shall, within 10 days after receipt of Lessor's written request, provide Lessor with copies of all permits
and other documents, and other information evidencing Lessee's compllance with any Applicable Requirements specified by Lessor,
and shall immediately upon receipt, notify Lessor in writing {with copies of any documents involved) of any threatened or actual
claim, notice, citation, warning, complaint or report pertaining to or involving the failure of Lessee or the Premises to comply with
any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: (i) any water damage to the
Premises and any suspected seepage, pooling, dampness or other condition conducive to the production of mold; or {ii) any
mustiness or other odors that might indicate the presence of mold In the Premises. In addition, Lessee shall provide copies of all
relevant material safety data sheets (MSDS) to Lessor within 10 days of the recelpt of a written request therefor. In addition, Lessee
shall provide Lessor with copies of its business license, certificate of accupancy and/or any similar document within 10 days of the
recelpt 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 any time, in the case of an emergency, and otherwise at reasonable times after
reasonable notice, for the purpose of inspecting and/or testing the condition of the Premises and/or for verifying compliance by
Lessee with this Lease. The cost of any such Inspections shall be paid by Lessor, unless a violation of Applicable Requirements, or a
Hazardous Substance Condition (see 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 relmburse Lessor for the cost of such inspection, so long as such
inspection is reasonably related to the violation or contamination. 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. Lessee acknowledges that any fallure
Jnits part to atllow such inspections or testing will expose Lessor to risks and potentially cause Lessor to incur costs not
contemplated by this Lease, the extent of which will be extremely difficuit to ascertain. Accordingly, should the Lessee fail to allow
such inspections and/or testing in a timely fashion the Base Rent shall be automaticaily increased, without any requirement for
notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever is greater for the remainder to the
Lease. The Parties agree that such increase in Base Rent represents fair and reasonable compensation for the additional risk/costs
that Lessor will Incur by reason of Lessee's failure to allow such inspection and/or testing. Such increase in Base Rent shall in no

event constitute a waiver of Lessee's Default or Breach with respect to such fallure nor prevent the exercise of any of the other rights
and remedies granted hereunder.

7. Maintenance; Repairs; Utility Installations; Trade Fixtures and Alterations,
7.1 Lessee's Obligations.

{a) InGeneral. 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), Lessee shall, at Lessee's
sole expense, keep the Premises, Utility Installations {intended for Lessea's exclusive use, no matter where located), and Alterations
in good order, condition and repalr (whether or not the portion of the Premises requiring repairs, or the means of repairing the
same, are reasonably or readily accessible to Lessee, and whether or not the need for such repalrs occurs as a result of Lessee's use,
any prior use, the elements or the age of such portion of the Premises), incluging, but not limited to, all equipment or facllities, such
as plumbing, HVAC equipment, electrical, lighting facilities, boilers, pressure vessels, fire protection system, fixtures, walls {interior
and exterior), foundations, cellings, roofs, roof drainage systems, floors, windows, doors, plate glass, skylights, landscaping,
driveways, parking lots, fences, retaining walls, signs, sidewalks and parkways located in, on, or adjacent to the Premises, Lessee, in
keeping the Premises in good order, condition and repair, shall exercise and perform good maintenance practices, specifically
including the procurement and maintenance of the service contracts required by Paragraph 7.1(b) below. Lessee's obligations shall
include restorations, replacements 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 Building
In a first-class condition {including, e.g. graffiti removal) consistent with the exterlor appearance of other simtlar facilities of
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comparable age and size in the vicinity, Including, when necessary, the exterior repainting of the Building.

(b) Service Contracts. Lessea shall, at Lessee's sole expense, procure and maintain contracts, with copies to Lessor, in
customary form and substance fer, and with contractors specializing and experienced in the maintenance of the following equipment
. and improvements, if any, if and when Installed on the Premises: {I) HVAC equipment, {ii) boiler, and pressure vessels, {iil} fire

axtinguishing systems, including fire alarm and/or smoke detection, {iv) landscaping and irrigation systems, (v) roof covering and
drains, and (vi) clarifiers. However, Lessor reserves the right, upon notice to Lessee, to procure and maintaln any or all of such
service contracts, and Lessee shall reimburse Lessor, upon demand, for the cost thereof.

(c) Fallure to Perform. If Lessee fails to perform Lessee's obligations under this Paragraph 7.1, Lessor may enter upon the
Premises after 10 days' prior written notice to Lessee (except in the case of an emergency, In which case no notice shall be required),
perform such obligations on Lessee's behalf, and put the Premises In good order, condition and repalr, and Lessee shall promptly pay
to Lessor a sum equal to 115% of the cost thereof.

{d) Replacement. Subject to Lessee's indemnification of Lessor as set forth in Paragraph 8.7 below, and without relieving
Lessee of liability resulting from Lessee's failure to exercise and perform good maintenance practices, if an ltem described In
paragraph 7.1(b) cannot be repaired other than at a cost which Is In excess of 50% of the cost of replacing such item, then such item
shall be replaced by Lessor, and the cost thereof shall be prorated between the Parties and Lessee shall only be obligated to pay, each
month during the remainder of the term of this Lease or any extension thereof, on the date 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 {l.e. 1/144th of the cost per month). Lessee shall pay Interest on the unamortized balance but may prepay its i
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 obligation, in any manner whatsoever, to repair and
maintaln 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 of this Lease govern the respective obligations of the Parties as to maintenance and repalr of the Premises. i

7.3 Utility Instaltations; Trade Fixtures; Alterations. l

(a) Definitions. The term "Utillty nstallations™ refers to all floor and window coverings, air and/or vacuum lines, power
panels, electrical distribution, security and fire protection systems, communication cabiing, lighting fixtures, HVAC equipment,
plumbing, and fencing in or on the Premises. The term "Trade Fixtures" shall mean Lessee's machinery and equipment that can be
removed without doing material damage to the Premises. The term "Alterations” 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

nstallations" are defined as Alterations and/or Utility Installations made by Lessee that are not yet owned by Lessor pursuant to
Paragraph 7.4{a).

{b) 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 Utility Installations to the interior of the Premises (excluding the
roof) without such consent but upon notice to Lessor, as long as they are not visible from the outside, do hot involve puncturing,
relocating or removing the roof or any existing walls, will not affect the electrical, plumbing, HVAC, and/or life safety systems, do not
trigger the requirement for additional modifications and/or improvements to the Premises resulting from Applicable Requirements,
such as compliance with Title 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 Base Rent in any one year. Notwithstanding the foregoing, Lessee
shall not make or permit any roof penetrations and/or install anything on the roof without the prior written approval of Lessor.
Lessor may, as a precondition to granting such approval, require Lessee to utilize 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
goverhmental permits, (i} furnishing Lessor with copies of both the permits and the plans and specifications prior to commencement I
of the work, and {iii) compliance with all conditions of said permits and other Applicable Requirements In a prompt and expeditious :
manner. Any Alterations or Utility Installations shall be performed in a workmanlike manner with good and sufficient materials.

Lessee shall pramptly upon completion furnish Lessor with as-built plans and specifications. For work which costs an amount in

excess of one month's Base Rent, Lessor may condition its consent upon Lessee providing a lien and completion bond in an amount !
equal to 150% of the estimated cost of such Alteration or Utility Installation and/or upon Lessee's posting an additional Security i
Deposit with Lessor.

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

7.4 Ownershlp; Removal; Surrender; and Restoration.

{a) Ownership. Subject to Lessor's right to require removal or elect ownership as herelnafter 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 specified part of the Lessee Owned Alterations and Utility Installations. Unless
otherwise instructed per paragraph 7.4(b) hereof, all Lessee Owned Alterations and Utility 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 delivery to Lessee of written notice from Lessor not earlier than 90 and not later than 30 days prior to the
end of the term of this Lease, Lessor may require that any or all Lessee Owned Alterations or Utility Installations be removed by the
expiration or termination of this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned
Alterations or Utility Installations made without the required consent.

(c) Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earlier terminaticn date,
with all of the Improvements, parts and surfaces thereof broom clean and free of debris, and in good operating order, condition and
state of repair, ordinary wear and tear excepted. "Ordinary wear and tear" shall not include any damage or deterioration that would
have been prevented by good maintenance practice. Notwithstanding the foregoing and the provisions of Paragraph 7.1{a), If the
Lessee occuples the Premises for 12 months or less, then Lessee shall surrender the Premises in the same condition as delivered to
Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repalr any damage occasioned by the
Installation, maintenance or removal of Trade Fixtures, Lessee owned Alterations and/or Utility Installations, furnishings, and
equipment as well as the removal of any storage tank Instalied by or for Lessee. Lessee shall also remove from the Premises any and
all Hazardous Substances brought onto the Premises by or for Lessee, ar any third party (except Hazardous Substances which were
deposited via underground migration from areas outside of the Premises) to the level specified in Applicable Requirements, Trade
Fixtures shall remain the property of Lessee and shall be removed by Lessee. Any personal property of Lessee not removed on or
before the 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 timely vacate the Premises pursuant to this Paragraph 7.4(c)
without the express written consent of Lessor shall constitute a holdover under the provisions of Paragraph 26 helow.

'8, Insurance; Indemnity,

8.1 Payment For Insurance. Lessee shall pay for all insurance required under Paragraph 8 except to the extent of the cost
attributable to liability insurance carried by Lessor under Paragraph 8.2(b) in excess of 52,000,000 per occurrence. Premiums for
policy perlods commencing prior to or extending beyond the Lease lerm shall be prorated to correspond to the Lease term. Payment
shall be made by Lessee to Lessor within 10 days following receipt of an invoice.

8.2 Liability Insurance.

(a) Carried by Lessee, Lessee shall obtain and keep in force a Commerclal Generat Liability policy of insurance protecting
Lessee and Lessor as an additional insured against claims for bodily Injury, personal injury and property damage based upon or
arising out of the ownership, use, occupancy or malntenance of the Premises and all areas appurtenant thereto. Such insurance
shall be on an occurrence hasis providing single limit coverage in an amount not less than $1,000,000 per occurrence with an annual
aggregate of not less than $2,000,000. Lessee shall add Lessor as an additional Insured by means of an endorsement at least as
broad as the Insurance Service Organization's "Additional Insured-Managers or Lessors of Premises" Endorsement. The policy shall
not contain any intra-insured excluslons as between Insured persons or organizations, but shall include coverage for liability assumed
under this Lease as an "insured contract” for the performance of Lessee's indemnity obligations under this Lease. The limits of said
insurance shall not, however, limit the liability of Lessee nor relieve Lessee of any obligation hereunder. Lessee shall provide an
endorsement on its liability policy(ies) which provides that its insurance shall be primary to and net contributory with any similar
Insurance carried by Lessor, whose insurance shall be consldered excess insurance only.

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

8.3 Property Insurance - Building, Improvements and Rental Value.

{a) Building and Improvements. The Insuring Parly shall obtain and keep in force a policy or policies in the name of Lessor,
with loss payable to Lessor, any ground-lessor, and to any Lender insuring loss or damage to the Premises. The amount of such
insurance shall be equal to the full insurable replacement cost of the Premises, as the same shall exist from time to time, ar the
amount required by any Lender, but in no event more than the commercially reasonable and available insurable value thereof.
Lessee Owned Alterations and Utility Installations, Trade Fixtures, and Lessee's personal property shall be Insured by Lessee not by
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Lessor, If the coverage is avallable 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
the enforcement of any Applicable Requirements requiring the upgrading, demolition, reconstruction or replacement of any portion

. of the Premises as the result of a covered loss. Said policy or policies shall also contain an agreed valuation provision in lieu of any
soinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the annual property insurance
coverage amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban Consumers
for the city nearest to where the Premises are located. If such Insurance coverage has a deductible clause, the deductible amount
shall not excead $5,000 per occurrence, and Lessee shall be liable for such deductible 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 of Lessor with loss
payable to Lessor and any Lender, insuring the loss of the full Rent for one year with an extended period of indemnity for an
additional 180 days {"Rental Value insurance"}. Said insurance shall contain an agreed valuation provision in lieu of any coinsurance
clause, and the amount of coverage shall be adjusted annually to reflect the projected Rent otherwise payable by Lessee, for the next
12 month period. Lessee shall be Hable for any deductible amount in the event of such loss.

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

8.4 Lessee's Property; Business Interruption insurance; Worker's Compensation Insurance.

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

(b} Business Interruption. Lessee shall obtain and maintain loss of income and exlra expense Insurance in amounts as will
reimburse Lessee for direct or indirect loss of earnings attributable to all perils commonly insured agalnst by prudent lessees in the
business of Lessee or attributable to prevention of access to the Premises as a result of such periis.

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

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

8.5 Insurance Pollcies. Insurance required herein shall be by companies maintaining during the policy term a "General
Policyholders Rating" of at least A-, VIi, as set forth in the most current issue of "Best's Insurance Guide", or such other rating as may
be required by a Lender. Lessee shall not do or permit to be done anything which invalidates the required insurance policies. Lessee
shall, prior to the Start Date, deliver to Lessor certified copies of policies of such insurance or certificates with coples of the required
endorsements evidencing the existence and amounts of the required insurance. No such policy shall be cancelable or subject to
modification except after 30 days prior written notice to Lessor. Lessee shall, at least 10 days prior to the expliration of such policies,
furnish Lessor with evidence of renewals or “insurance binders" evidencing renewal thereof, or Lessor may increase his liability
insurance coverage and charga the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand. Such
policies shall be for a term of at least one year, or the length of the remalning term of this Lease, whichever is less. If either Party
shall fail to procure and maintain the insurance required to be carried by it, the other Party may, but shall not be required to, procure
and maintain the same.

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

8.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shall indemnify, protect, defend and hold
harmless the Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all
claims, loss of rents and/or damages, liens, judgments, penalties, attorneys' and consultants' fees, expenses and/or liabilities arising
out of, involving, or in connection with, a Breach of the Lease by Lessee and/or the use and/or occupancy of the Premises and/or
Project by Lessee and/or by Lessee's employees, contractors or invitees. If any action or proceeding is brought against Lessor by
reason of any of the foregoing matters, Lessee shall upon notice defend the same at Lessee's expense by counsel reasonably

_sarﬂitory to Lessor and Lessor shall cooperate with Lessee in such dgferfté. Lessor need not have first paid any such claim in order
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to be defended or iIndemnified,

8.8 Exemption of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or Its
agents, neither Lessor nor its agents shall be liable under any ¢ircumstances for: (i} injury or damage to the person or goods, wares,

merchandise or other property of Lessee, Lessee's employees, contractors, invitees, customers, or any other person in or about the

*remises, whether such damage or injury is caused by or results from fire, steam, electricity, gas, water or rain, indoor air quality, the
presence of mold or from the breakage, leakage, obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing,
HVAC or lighting fixtures, or from any other cause, whether the sald Injury or damage results from conditions arising upon the
Premises or upon other portions of the building of which the Premises are a part, or from other sources or places, (il) any damages
arising from any act or neglect of any other tenant of Lessor or from the fatlure of Lessor or its agents to enforce the provisions of
any other lease in the Project, or (iii) injury to Lessee's business or for any loss of income or profit therefrom. Instead, it is intended
that Lessee's sole recourse in the event of such damages or Injury be to file a clalm on the insurance policy{ies) that Lessee is
required to maintain pursuant to the provisions of paragraph 8.

8.9 Fallure to Provide Insurance. Lessee acknowledges that any failure on its part to obtain or maintain the insurance required
herein will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will
be extremely difficult to ascertain. Accordingly, 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 certificates evidencing the existence of the required
insurance, the Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount equal to 10%
of the then existing Base Rent or $100, whichever is greater. The parties agree that such increase in Base Rent represents fair and
reasohable compensation for the additional risk/costs that Lessor will incur by reason of Lessee's failure to maintain the required
insurance. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to the failure to

maintain such insurance, prevent the exercise of any of the other rights and remedies granted hereunder, nor relieve Lessee of its
obligation to maintain the insurance specified in this Lease.

9. Damage or Destruction,
9.1 Definitions.

(a) "Premises Partial Damage" shall mean damage or destruction to the improvements on the Premises, other than Lessee
Owned Alterations and Utility Installations, which can reasonably be repaired in 6 months or less from the date of the damage or
destruction. Lessor shall notify Lessee in writing within 30 days from the date of the damage or destruction as to whether or not the
damage is Partial or Total,

{b) "Premises Total Destruction" shall mean damage or destruction to the Premises, other than Lessee Owned Alterations
and Utility Installations and Trade Fixtures, which cannot reasonably be repaired in 6 months or less from the date of the damage or
destruction. Lessor shall notify Lessee in writing within 30 days from the date of the damage or destruction as to whether or not the
damage is Partial or Total,

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

(d) "Replacement Cost" shall mean the cost to repalr or rebuild the improvements owned by Lessor at the time of the
occurrence to their condition existing immediately prior thereto, including demolition, debris removal and upgrading required by the
operation of Applicable 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 Alterations and Utility Installations) as soon as
reasonably possible and this Lease shall continue in full force and effect; provided, however, that Lessee shall, at Lessor's election,
make the repair of any damage or destruction the total cost to repair of which is 510,000 or less, and, in such event, Lessor shall
make any applicable insurance proceeds avatlable 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 sufficlent 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 sald repairs. In the event, however, such shortage was due to the fact that, by reason of the unigue nature of the
improvements, full replacement cost insurance coverage was not commercially reasonable and available, Lessor shall have no
obligation to pay for the shortage in insurance proceeds or to fully restore the unigue 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 Lessor receives said funds or adequate assurance thereof within said 10 day perlod, the party
respc:yible for making the repairs shall complete them as soon as reasonably possible and this Lease shalf remain in full force and
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effect. If such funds or assurance are not received, Lessor may nevertheless elect by written notice to Lessee within 10 days
thereafter to: (1} make such restoration and repair as Is commerclally reasonable with Lessor paying any shortage in proceeds, in
which case this Lease shall remain In full force and effect, or (il} have this Lease terminate 30 days thereafter. Lessee shall not be
entitled to reimbursement of any funds contributed by Lessee to repalr any such damage or destruction. Premises Partial Damage
jue to flood 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 repalrs if made by elther Party.

9.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage that is not an insured Loss occurs, unless caused by a
negligent or willful act of Lessee {in which event Lessee shall make the repairs at Lessee's expense}, Lessor may either: (i} repair such
damage as soon as reasonably possible at Lessor's expense, in which event this Lease shall continue in full force and effect, or (it}
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 following the date of such notice. In the event Lessor elects to terminate this
Lease, Lessee shall have the right within 10 days after recelpt of the termination notice to give written notice to Lessor of Lessee's
commitment to pay for the repalr 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 procead to make such repairs as soon as reasonably possible after the required funds are available, If
Lessee does not make the required commitment, this Lease shall terminate as of the date specified In the termination notice.

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

9.5 Damage Near End of Term. If at any lime during the last 6 months of this Lease there is damage for which the cost to repair
exceads one month's Base Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 60 days following the date
of occurrence of such damage by giving a written termination notice to Lessee within 30 days after the date of occurrence of such
damage. Notwithstanding the foregoing, if Lessee at that time has an exercisable option to extend this Lease or to purchase the
Premises, then Lessee may preserve this Lease by, (a) exercising such option and {b) providing Lessor with any shortage in insurance
proceeds (or adequate assurance thereof) needed to make the repalrs on or before the earlier of (i) the date which is 10 days after
Lessee's receipt of Lessor's written notice purporting to terminate this Lease, or (i) the day prior to the date upon which such option
explres, If Lessee duly exercises such option during such period and provides Lessor with funds (or adequate assurance thereof) to
cover any shortage in insurance praceeds, Lessor shall, at Lessor's commercially reasonable expense, repair such damage as soon as
. reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such option and provide such
“unds or assurance during such period, then this Lease shall terminate on the date specified in the termination notice and Lessee's
option shall be extingulshed.

9.6 Abatement of Rent; Lessee's Remedies.

(a) Abatement. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Condition
for which Lessee is not responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remediation
or restoration of such damage shall be abated in proportion to the degree to which Lessee's use of the Premises is impaired, but not
to exceed the proceeds received from the Rental Value insurance. All other obligations of Lessee hereunder shall be performed by
Lessee, and Lessor shall have no liability for any such damage, destruction, remediation, repair or restoration except as provided
herein.

(b) Remedies. If Lessor is obligated to repair or restore the Premises and does not commence, in a substantial and
meaningful way, such repair or restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to the
commencement of such repair or restaration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of
Lessee's election to terminate this Lease on a date not less than 60 days following the giving of such notice. If Lessee gives such
notice and such repair or restoration is not commenced within 30 days thereafter, this Lease shall terminate as of the date specified
in said notice. If the repair or restoration is commenced within such 30 days, this Lease shall continue in full force and effect.
"Commence” shall mean either the unconditional authorization of the preparation of the required plans, or the beginning of the
actual work on the Premises, whichever first occurs,

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

10, Real Property Taxes.
10.1  Definltion. As used herein, the term "Real Property Taxes" shall Include any form of assessment; real estate, general,

special, ordinary or extraordinary, or rental levy or tax {other than inheritance, personal income or estate taxes); improvement band;
and/o; license fee imposed upon or levied against any legal or equitht of Lessor in the Premises or the Project, Lessor's

M e—
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right to other Income therefrom, and/or Lessor's business of leasing, by any authority having the direct or indirect power to tax and
where the funds are generated with reference to the Building address. Real Property Taxes shall also include any tax, fee, levy,
assessment or charge, or any increase therein: (i) imposed by reason of events occurring during the term of this Lease, including but

_not limited to, a change in the ownership of the Premises, and {ii) levied or assessed on machinery or equipment provided by Lessor
:0 Lessee pursuant to this Lease.

10.2  Payment of Taxes. In addition to Base Rent, Lessee shall pay to Lessor an amount equal to the Real Property Tax
installment due at least 20 days prior to the applicable delinquency date. If any such installment shall cover any period of time prior
to or after the expiration or termination of this Lease, Lessee's share of such Instaliment shall be prorated. In the event Lessee Incurs
a late charge on any Rent payment, Lessor may estimate the current Real Property Taxes, and require that such taxes be paid in
advance to Lessor by Lessee manthly in advance with the payment of the Base Rent. Such monthly payments shall be an amount
equal to the amount of the estimated installment of taxes divided by the number of months remalning before the month in which
said installment becomes delinquent. When the actual amount of the applicable tax bill is known, the amaunt of such equal monthly
advance payments shall be adjusted as required to provide the funds needed to pay the applicable taxes. If the amount collected by
Lessor is insuffictent to pay such Real Property Taxes when due, Lessee shall pay Lessor, upon demand, such additional sum as is
necessary. Advance payments may be intermingled with other moneys of Lessor and shall not bear Interest. In the event of a Breach
by Lessee in the performance of its obligations under this Lease, then any such advance payments may be treated by Lessor as an
additional Security Deposit.

103 Joint Assessment. If the Premises are not separately assessed, Lessee's liability shall be an equitable proportion of the
Real Property Taxes for all of the land and improvements included within the tax parcel assessed, such proportion to be conclusively
determined by Lessor from the respective valuations assigned in the assessor's work sheets or such other information 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 Alterations, Utility Instaliations, Trade Fixtures, furnishings, equipment and all personal property of Lessee. When possible,
Lessee shall cause its Lessee Owned Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all other personal
property to be assessed and billed separately from the real property of Lessor. If any of Lessee's said property shall be assessed with

Lessor's real property, Lessee shall pay Lessor the taxes attributable to Lessee's property within 10 days after receipt of a written
statement setting forth the taxes applicable to Lessee's property.

11. Utilities and Services. Lessee shall pay for all water, gas, heat, light, power, telephone, trash disposal and other utilities and

“services supplied to the Premises, together with any taxes thereon. If any such services are not separately metered or billed to
.essee, Lessee shall pay a reasonable proportion, to be determined by Lessor, of all charges jointly metered or bllled. There shall be
no abatement of rent and Lessor shail not be liable in any respect whatsoever for the inadequacy, stoppage, interruption or

discontinuance of any ulility or service due to riot, strike, labor dispute, breakdown, accident, repair or other cause beyond Lessor’s
reasonable control or in cooperation with governmental request or directions.

Within fifteen days of Lessor’s written request, Lessee agrees to deliver to Lessor such information, documents and/or authorization

as Lecsor needs in order for Lessor to comply with new or existing Applicable Requirements relating to commerclal building energy
usage, ratings, and/or the reporting thereof.

12, Asslgnment and Subletting.
121 Lessor's Consent Required.

(a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectively, "assign or
assignment”) or sublet all or any part of Lessee's interest In this Lease or in the Premises without Lessor's prior written consent.

(b) Unless Lessee is a corporation and its stock Is publicly traded on a national stock exchange, a change in the control of
Lessee shall constitute an assignment requiring consent. The transfer, on a curnulative basis, of 25% or more of the voting control of
Lessee shall constitute a change in control for this purpose.

{c) The involvement of Lessee or its assets in any transaction, or serles of transactions {by way of merger, sale, acquisition,
financing, transfer, leveraged buy-out or otherwise}, whether or nota formal assignment or hypothecation of this Lease or Lessee's
assets occurs, which results or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net
Worth as it was represented at the time of the execution of this Lease or at the time of the most recent assignment to which Lessor
has consented, or as it exists Immediately prior to said transaction or transactions constituting such reduction, whichever was or is
greater, shall 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 without consent shall, at Lessor's option, be a Default curable after notice per Paragraph
13.1(d), or a noncurable Breach without the necessity of any notice and grace perlad. If Lessor elects to treat such unapproved
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assignment or subletting as a noncurable Breach, Lessor may either: {i) terminate this Lease, or (il) upon 30 days written notice,
increase the monthly Base Rent to 110% of the Base Rent then In effect. Further, in the event of such Breach and rental adjustment,
{i) the purchase price of any option to purchase the Premises held by Lessee shall be subject to similar adjustment to 110% of the

... price previously In effect, and (ii) all fixed and non-fixed rental adjustments scheduled during the remainder of the Lease term shall
e increased to 110% of the scheduled adjusted rent.

(e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or
Injunctive relief.

(f) Lessor may reasonably withhold consent to a proposed assignment ar subletting if Lessee is in Default at the time
cansent is requested,

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

12.2  Terms and Conditions Applicable to Assignment and Subletting.

(a) Regardless of Lessor's consent, no assignment or subletting shall : {i) be effective without the express written
assumption by such assignee or sublessee of the obligations of Lessee under this Lease, (ii} release Lessee of any obligations
hereunder, or (iii} alter the primary liabllity of Lessee for the payment of Rent or for the performance of any other obligations to be
performed by Lessee.

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

{c) Lessor's consent to any assignment or subletting shall not constitute a consent to any subsequent assignment or
subletting.

{d) Inthe event of any Default or Breach by Lessee, Lessor may proceed directly agalnst 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 entity responsible therefor to Lessor, or any security held by Lessor.

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

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

{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 transfer Is specifically consented to by Lessor in writing. (See Paragraph 39.2)

12.3 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to 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 thereln:

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all Rent payable on any sublease, and Lessor may
collect such Rent and apply same toward Lessee's obligations under this Lease; provided, however, that until 3 Breach shall oceur in
the performance of Lessee's obligations, Lessee may collect said 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 reasan of the foregoing or any
assignment of such sublease, nor by reason of the collection of Rent, be deemed liable to the sublessee for any failure of Lessee to
perform and comply with any of Lessee’s obligations to such sublessee. Lessee hereby irrevocably authorizes and directs any such
sublessee, upon receipt of a written notice from Lessor stating that a Breach exists In the performance of Lessee’s obligations under
this Lease, to pay ta Lessor all Rent due and to become due under the sublease. Sublessee shall rely upon any such notice from
Lessor and shall pay all Rents to Lessor without any obiigation or right to inquire as to whether such Breach exists, notwithstanding
any claim from Lessee to the contrary.

{b) In the event of a Breach by Lessee, Lessor may, at its option, require sublessee to attorn to Lessor, in which event Lessor
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; provided, however, Lessor shall not be llable for any prepald rents or security deposit paid by such sublessee to such
sublessor or for any prior Defaults or Breaches of such sublessor,

! /ﬁ(_c«) Any matter requiring the consent of the sublessor und% ﬁ%se shall also require the consent of Lessor.
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{d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior written consent,
{e) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure

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

13, Default; Breach; Remedies,

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

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

(b} The fallure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder,
whether to Lessor or to a third party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any
obligation under this Lease which endangers or threatens life or property, where such fallure continues for a period of 3 business
days following written notice to Lessee, THE ACCEPTANCE BY LESSOR OF A PARTIAL 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.

{c) The failure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, act or acts
constituting public or private nuisance, and/or an lllegal activity on the Premises by Lessee, where such actions continue for a period
of 3 business days following written notice to Lessee. In the event that Lessee commits waste, a nuisance or an illegal activity a
second time then, the Lessor may elect to treat such conduct as a non-curable Breach rather than a Defauit.

{d) The failure by Lessee to provide () reasonable written evidence of compliance with Applicable Requirements, (ii} the
service contracts, {ili) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Certificate or financial statements,
(v) a requested subordination, {vi} evidence concerning any guaranty and/or Guarantor, (vii) any document requested under
Paragraph 42, (viil) material safety data sheets (MSDS), or {ix) any other documentation or information which Lessor may reasonably
require of Lessee under the terms of this Lease, where any such fallure continues for a period of 10 days following written notice to
Lessee,

(e) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under

Paragraph 40 hereof, other than those described in subparagraphs 13.1(a}, (b}, (¢) or (d}, above, where such Default continues for a
"~ period of 30 days after written notice; provided, however, that if the nature of Lessee's Default Is such that more than 30 days are
ceasonably 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 thereafter diligently prosecutes such cure to completion.

{f) The occurrence of any of the 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 statute thereto (unless, in the case of a petition
filed against Lessee, the same Is dismissed within 60 days); (i) the appolntment of a trustee or receiver to take possession of
substantially all of Lessee's assets located at the Premises or of Lessee's interest in this Lease, where possession is not restored to
Lessee within 30 days; or (iv) the attachment, execution or other judicial seizure of substantially all of Lessee's assets located at the
Premises or of Lessee's interest In this Lease, where such selzure 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 the performance of Lessee's obligations under this Lease Is guaranteed: (i) the death of a Guarantor, (ii) the
termination of a Guarantor's liabillty with respect to this Lease other than in accordance with the terms of such guaranty, (iii} a
Guarantor's becoming insolvent or the subject of a bankruptey filing, {iv) a Guarantor's refusal to honar the guaranty, or (v)a
Guarantor's breach of its guaranty obligation on an anticipatory basis, and Lessee's failure, within 60 days following written notice of
any such event, 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 the time of execution of this Lease.

13.2 Remedles. If Lessee fails to perform any of its 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
[imited to the abtaining of reasonably required bonds, insurance policies, or governmental licenses, permits or approvals, Lessee
shall pay to Lessor an amount equal to 115% of the costs and expenses incurred by Lessor in such performance upon receipt of an
invoice therefor. In the event of a Breach, Lessor may, with or without further notice or demand, and without limiting Lessor in the
exercise of any right or remedy which Lessor may have by reason of such Breach:

. (a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate
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and Lessee shall immediately surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the
unpald Rent which had been earned at the time of termination; {il} the worth at the time of award of the amount by which the
unpald rent which would have been earned after termination until the time of award exceeds the amount of such rental loss that the
. Lessee proves could have been reasonably avoided; (iii) the worth at the time of award of the amount by which the unpaid rent for
‘he 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 obligations under this Lease or which In the ordinary course of things would be likely to result therefrom, including but
not limited to the cost of recovering possession of the Premises, expenses of refetting, including necessary renovation and alteration
of the Premises, reasonable attorneys' fees, and that portion 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 the amount referred to in provision (ili) of the
immediately preceding sentence shall be computed by discounting such amount at the discount rate of the Federal Reserve Bank of
the District within which the Premises are located at the time of award plus one percent. Efforts by Lessor to mitigate damages
caused by Lessee's Breach of this Lease shall not walve Lessor's right to recover any damages to which Lessor Is otherwise entitled. If
termination of this Lease Is obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover in
such 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 pericd required under Paragraph 13.1 was not previously given, a notice to pay rent
or quit, or to perform or quit given to Lessee under the unlawful detainer statute shall also constitute the notice required by
paragraph 13.1. In such case, the applicable grace period required by Paragraph 13.1 and the unlawful detainer statute shall run
concurrently, and the failure of Lessee to cure the Default within the greater of the two such grace periods shall 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.

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

{c) Pursue any other remedy now or hereafter available under the laws or judicial decisions of 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 liability under any indemnity provisions of this Lease as to matters occurring or accruing during the term hereof
or by reason of Lessee's occupancy of the Premises.

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

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not
contemplated by this Lease, the exact amount of which will be extremely 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 recelved by Lessor within 5 days after such amount shall be due, then, without any requirement for notice to
Lassee, Lessee shall Immediately pay to Lessor a one-time late charge equal to 10% of each such overdue amount or $100, whichever
is greater. The Parties hereby agree that such late charge represents a fair and reasonable estimate of the costs Lessor will incur by
reason of such late payment. Acceptance of such late charge by Lessor shall In no event constitute a walver of Lessee's Default or
Breach with respect to such overdue amount, nor prevent the exercise of any of the other rights and remedies granted hereunder. In
the event that a late charge is payable hereunder, whether or not collected, for 3 consecutive instaliments of Base Rent, then
notwithstanding any provision of this Lease to the contrary, 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 charges, not received by Lessor, when due shall
bear Interest from the 31st day after it was due. The Interest (“Interest"} charged shall be com puted at the rate of 10% per annum

but shall not exceed the maximum rate allowed by law. Interest is payable in addition to the potential 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 fails within a reasonable time to
W
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ATTENTION: NO REPRESENTATION OR RECOMMENDATION 1S MADE BY AIR CRE OR BY ANY BROKER AS TO THE LEGAL
SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES. THE PARTIES

ARE URGED TO:

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

). RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE
PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE

PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE 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 specified above their respective signatures.

Executed at: Newport Beach, CA
on: T 5,:/ b R
By LESSOR:

By:

Name Pfinted: M.
Title: Trustee Friedlander Family Tru
Phone: (949)263-5988

Faxi

Email: ___

By:

Name Printed;
Title:
_ Phone:

axi

Email:

Address: 2901 West Coast Highway, Ste. 200 Newport Beach,
CA 92663

Federal ID No.: 33-6303087

BROKER
M. Taylor Katz

Attn:
Title:

Address:

Phone:

Fax: _

Emall:

Federal ID No.:

Broker DRE License #: 01714313
Agent DRE License #f:

Executed at: Dallas, TX
On: ___

By LESSEE:

Tricolor California Auto Group, LLC dba Ganas Auto
By: %ﬁ’ﬂiz

Name Printed: _Daniel Chu
Title: CEQ

Phone:
Fax:

Email:

By:

Name Printed: ____
Title: ___

Phone: ____

Fax:

Emall:

Address: 111 West Mocking Bird Lane, Suite 1500 Dallas, TX
75247

Federal ID No.:

BROKER
Katie Chu

Attn:

Title:

Address:

Phone: _____

Fax:

Email:

Federal ID No.: ____ -
Broker DRE License ff: ____

Agent DRE License #:
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AIRCRE

ADDENDUM TO LEASE

Date: Aupust 28, 2020

By and Between
Lessor: M. Taylor Katz, Trustee Friedlander Family Trust
Lessee: Tricolor California Auto Group, LLC dba Ganas Auto

Property Address: 8042 213t Street, Westninster, CA 92683
{street address, city, state, zip)

Paragraph: SI1(A)_Aunual Rent Increase of two percent (2%) per annum
Sept 1,.2021 - August 31,2022 = § 530 per month

Sept L, 2022 -August 31,2023 = § 1561 per month
Sept |, 2023 - August 31,2024 = $ 1592 per month
) 024 - August 31,2 = $ 1624 per montt

Paragraph S1(B)

remises are leased in an "AS [S" condition. which is reflected i materi duc 1 , as well as a six nonth rate
abatement for a period of the initial consecutive six (6) months, Any and all references to any warranty by Landlord, including but
not limited to Paragraphs 2.2, and 2.3 are hereby waived by Tenant. Tenant acknowledges that Premises have been vacant for no less
than two vears and duri h time third parties without Landlord's n emises and stripped electrical

.plumbing and component parts thereof and based thereon is cuirently in a state of uninhabitability.

In the event of any conflict between the provisions of this Addendum and the printed provisions of the Lease, this Addendum shall
control.

AIRCRE * https://www.alrcre.com * 213-687-8777 * contracts@alrcre.com
NOTICE: No part of these works may be reproduced In any form without permission in writing.
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AIRCRE

OPTION(S) TO EXTEND
STANDARD LEASE ADDENDUM

Dated:  August 28,2020
By and Between

Lessor: _Taylor Katz, Trustee Fri ily Trust
Lessee:  Tricolor California Auto Group, LLC dba Ganas Auto

Property Address: 8042 215t Street, Westminster, CA 92683
(street address, city, state, zip)

Paragraph: 52

A. OPTION(S) TO EXTEND:

Lessor hereby grants to Lessee the option to extend the term of this Lease for Two(2) additional 60 _ month perlod(s)
commencing when the prior term expires upon each and all of the following terms and conditions:

(i} Inorder to exercise an option Lo extend, Lessee must give written notice of such election to Lessor and Lessor must receive
the same at least six (6) but not more than nine (9) months prior to the date that the 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 anly be exercised consecutively,

(i) The provisions of paragraph 39, including those relating to Lessee's Default set forth in paragraph 39.4 of this Lease, are
conditions of this Option.

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

(v} 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 intention 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 Method(s) to be Used and Fill in Appropriately)

I 'l costof Living Adjustment(s) (COLA)

a. On (Fill in COLA Dates): the Base Rent shall be adjusted by the change, If any, from the Base Month specified below, in
the Consumer Price Index of the Bureau of Labor Statistics of the U.S. Department of Labor for {select one): {j CPI W (Urban Wage
Earners and Clerical Workers) or | ! CPI U (All Urban Consumers), for (Fill in Urban Area): . All Items {1982-1984 = 100), herein

referred to as "CPI".

b. The monthly Base Rent payable in accordance with paragraph A.l.a. of this Addendum shall be calculated as follows: the
Base Rent set forth in paragraph 1.5 of the attached Lease, shall be multiplied by a fraction the numerator of which shall be the CPI
of the calendar month 2 months prior to the month(s) specified In paragraph A.l.a. above during which the adjustment is to take
effect, and the denominator of which shall be the CPI of the calendar month which is 2 months prior to (select one}: [ the first

month of the term of this Lease as set forth in paragraph 1.3 {"Base Month"} or C (Fill in Other "Base Month"}): . The sum so

calculated shall constitute the new monthly Base Rent hereunder, but in no event, shal any such new monthly Base Rent be less than
the Base Rent payable for the month immediately preceding the rent adjustment.

¢. Inthe event the complliation and/or publication of the CPi shall be transferred to any other governmental department or
bureau or agency or shall be discontinued, then the index most nearly the same as the 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 decision to the American
.. Arbitration Association in accordance with the then rules of said Association ?pd the decision of the arbitrators shall be binding upon

e
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the parties. The cost of said Arbitration shall be paid equally by the Parties.
]
¢ "I Market Rental Value Adjustment(s) (MRV)

a.  On (Fillin MRV Ad)ustment Date(s)) the Base Rent shall be adjusted to the "Market Rental Value" of the property as
foltows:

1) Four months prior to each Market Rental 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 next 30 days. Any associated costs will be split equally between the Parties, 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 following provisions:

(i) Within 15 days thereafter, Lessor and Lessee shall each select an independent third party L3 appraiser or (.
broker ("Consultant” - check one) of their choice to act as an arbitrator (Note: the parties may not select either of the Brokers that

was nvolved in negotiating the Lease). The two arbitrators so appointed shall immediately select a third mutually acceptable
Consultant to act as a third arbitrator.

{ii} The 3 arbitrators shall within 30 days of the appointment of the third arbitrator reach a decision as to what the
actual MRV for the Premises is, and whether Lessor's or Lessee's submitted MRV is the closest thereto. The decision of 2 majority of

the arbitrators shall be binding on the Parties. The submitted MRV which is determined to be the closest to the actual MRV shall
thereafter be used by the Parties.

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

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

2)  When determining MRV, the Lessor, Lessee and Consultants shall consider the terms of comparable market transactions
_ which shall include, but not limited to, rent, rental adjustments, abated rent, lease term and financial 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 "Base Rent" for the purpose of calculating any further Adjustments, and

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

v 1, Fixed Rental Adjustment(s) {(FRA)

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

On (Fill In FRA Adjustment Date(s)): The New Base Rent shall be:
September 1, 2025 0
September |, 2030

I

RERREEY

e K
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v/ W, Initial Term Adjustments

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

9. NOTICE;

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

C. BROKER'S FEE:

The Brokers shall be paid a Brokerage Fee for each adjustment specified above in accordance with paragraph 15 of the Lease or I
applicable, paragraph 9 of the Sublease,

AIRCRE * hitps://www.alrcre.com ¥ 213-687-8777 * contracts@alrcre.com
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AIRCRZ

GUARANTY OF LEASE

WHEREAS, M. Taylor Katz, Trustee Friedlander Family Trust , hereinafter "Lessor", and Tricolor California Aulo Group, LLC
dba Ganas Auto , hereinafter "Lessee”, are about to execute a document entitled "Lease" dated _August 28, 2020 concerning the

premises commenly known as (street address, city, state, zip) _8042 2 1st Street. Westminster, CA 92683 whereln Lessor will lease
the premises to Lessee, and

WHEREAS, Tricolor Holdings LLC hereinafter "Guarantors" have a financial Interest in Lessee, and

WHEREAS, Lessor would not execute the Lease if Guarantors did not execute and deliver to Lessor this Guaranty of Lease.

NOW THEREFORE, in conslderation of the execution of said Lease by Lessor and as a8 material inducement to Lessor to execute
said Lease, Guarantors hereby jointly, severally, unconditionally and irrevocably guarantee the prompt payment by Lessee of all rents
and all other sums payable by Lessee under said Lease and the faithful and prompt performance by Lessee of each and every one of
the terms, conditions and covenants of sald Lease to be kept and performed by Lessee,

it is specifically agreed by Lessor and Guarantors that: (i) the terms of the foregoing Lease may be modified by agreement
between Lessor and Lessee, or by a course of conduct, and (i) said Lease may be assigned by Lessor or any assignee of Lessor
without the consent of or notice to Guarantors and that this Guaranty shall guarantee the performance of said Lease as so modified.

This Guaranty shall not be released, modified or affected by the failure or delay on the part of Lessor to enforce any of the rights
or remedies of the Lessor under sald Lease.

Na notice of default by Lessee under the Lease need be glven by Lessor to Guarantors, it being specifically agreed that the
guarantee of the undersigned Is a continuing guarantee under which Lessor may proceed immediately against Lessee and/or against

Guarantors following any breach or default by Lessee or for the enforcement of any rights which Lessor may have as against Lessee
under the terms of the Lease or at law or in equity.

Lessor shall have the right to proceed against Guarantors following any breach or default by Lessee under the Lease without first
proceeding against Lessee and without previous notice to or demand upon either Lessee or Guarantors.

Guarantors hereby waive (a} notice of acceptance of this Guaranty. (b) demand of payment, presentation and protest, (c) all
right to assert or plead any statute of limitations relating to this Guaranty or the Lease, (d) any right to require the Lessor to proceed
against the Lessee or any other Guarantor or any other person or entity liable to Lessor, (e} any right to require Lessor to apply to any
default any security deposit or other security it may hold under the Lease, (f) any right to require Lessor to proceed under any other

remedy Lessor may have before proceeding against Guarantors, (g) any right of subrogation that Guarantors may have against
Lessee.

Guarantors do hereby subordinate all existing or future indebtedness of Lessee to Guarantors to the obligations owed to Lessor
under the Lease and this Guaranty.

if a Guarantor is married, such Guarantor expressly agrees that recourse may be had against his or her separate property for all
of the obligations hereunder.

The obligations of Lessee under the Lease to execute and deliver estoppel statements and financial statements, as therein
provided, shall be deemed to also require the Guarantors to provide estoppel statements and financial statements to Lessor. The
failure of the Guarantors to provide the same to Lessor shall constitute a default under the Lease.

The term "Lessor" refers to and means the Lessor named In the Lease and also Lessor's successors and assigns. So long as
Lessar's interest in the Lease, the leased premises or the rents, issues and profits therefrom, are subject to any mortgage or deed of
trust or assignment for security, no acquisition by Guarantors of the Lessor's Interest shall affect the continuing obligation of
Guarantors under this Guaranty which shall nevertheless continue in full force and effect for the benefit of the mortgagee,
beneficiary, trustee or assignee under such mortgage, deed of trust or assignment and thelr successors and assigns.

The term "Lessee"” refers to and means the Lessee named in the Lease and also Lessee's successors and assigns.

. Wcovery by Lessor from any other guarantor or insurer shall first be credited to the portion of Lessee's indebtedness to

JlL
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Lessor which exceeds the maximum llabllity of Guarantors under this Guaranty.

No provision of this Guaranty or right of the Lessor can be walved, nor can the Guarantors be released from their obligations
except in writing signed by the Lessor,

Any litigation concerning this Guaranty shall be initiated in a state court of competent jurisdiction in the county in which the
leased premises are located and the Guarantors consent to the jurisdiction of such court. This Guaranty shall be governed by the
laws of the State in which the leased premises are located and for the purposes of any rules regarding conflicts of law the parties
shall be treated as if they were all residents or domiciles of such State.

In the event any action be brought by said Lessor against Guarantors hereunder to enforce the obligation of Guarantors
hereunder, the unsuccessful party in such action shall pay to the prevailing party therein a reasonable attorney's fee. The attorney's
fee award shall not be computed in accordance with any court fee schedule, but shall be such as to full reimburse all attorneys' fees
reasonably incurred,

If any Guarantor is a corporation, partnership, or limited liabllity company, each individual executing this Guaranty on sald
entity's behalf represents and warrants that he or she Is duly authorized to execute this Guaranty on behalf of such entity.

Signatures to this Guaranty accomplished by means of electronic signature or similar technology shall be legal and hinding.
If this Form has been filled in, it has been preparad for submission to your attorney for his approval. No representation or

recommendation is made BY AIR CRE, the real estate broker or Its agents or employees as to the legal sufficlency, legal effect, or
tax consequences of this Form or the transaction relating thereto.,

GUARANTORS Executed At: Dallas, Texas
Tricolor Holgings LLC On: _8/28/2020

By: @ By: '

Name Printed: Daniel Chu Name Printed:

Title: CEO Title: ____

Address: 1111 West Mocking Bird Lane, Suite 1500 Dallas, TX  Address: ____

15247
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