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By David Gunes Deruty
Date 03/19/2014 Tine 09:57:
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RYAN RAPP & UNDERWOOD, PLC -———-—- [ACFY CU2014-00558 -
John G. Ryan (004607) CIVIL NEW COMFLAINT R}

art

ot

4.00

jrvan@rrulaw.com
i TOTAL AMOUNT 3
P;‘;Lf Sr‘ri"i‘;\g)iolr;l D Receinth 23605478
Timothy C. Dietz (016163)
TDietz{@rrulaw.com:
3200 N. Central Avenue, Suite 1600
Phoenix, AZ 85012
Phone: (602) 280-1000
Fax: (602) 265-1495
Attorneys for Plaintiff

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA
IN AND FOR THE COUNTY OF MARICOPA

TEMPE INDUSTRIAL PROPERTIES, CY2014-005961
LLC, Successor in interest to ZONED No.

PROPERTIES, INC., Successor in interest to
MARYLAND, LLC as trustee for the James
A. Rae Family Trust,

COMPLAINT
Plaintiff,
(Forcible Detainer)
VS.
HEALING HEALTHCARE 3, INC., an Priority Case Under
Arizona corporation; HOLISTIC PATIENT ARS. § 12-1176

WELLNESS GROUP, LLC, an Arizona
limited liability company; JANE AND JOHN
DOES

1-10; and ABC CORPORATIONS 1-10,

Defendants.

1. Plaintiff Tempe Industrial Properties, LLC. (“TIP”) is an Arizona limited liability
company. Defendant Healing Healthcare 3, Inc. (“HH3’) is an Arizona corporation. Defendant
Holistic Patient Wellness Group, LLC (“Holistic™} is an Arizona limited liability company. All

acts, events, and occurrences herein occurred in Maricopa County, Arizona.
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2. The true names of Defendants Jane and John Does 1-10 and ABC Corporations
1-10 are unknown at this time, and TIP reserves the right to amend this Complaint when the
names of such fictitious defendants become known, but each such defendant may be occupying
the premises which are the subject of this litigation with or without the consent of defendant.

3. On or about August 24,2012, HH3 entered into a lease with Predecessor in
Interest Maryland, LLC (“Predecessor Maryland™) whereby Predecessor Maryland agreed to lease
410 S. Madison Drive, Suite 1, Tempe, Arizona, 85281 (the “premises”) to HH3 and HH3 agreed
to rent the premises from Predecessor Maryland. A true and correct copy of the Lease is attached
hereto as Exhibit “A* and made a part hereof (the “Lease™).

4. Under paragraph 1.8 of the Lease, HH3 agreed use of the premises would
be: medical marijuana cultivation facility in accordance with al City of Tempe and State of
Arizona [aws and regulations.

5. Holistic became a co-tenant with HH3 on February 19, 2014. See Exhibit “B”
hereto.

6. Zoned Properties, Inc. (“Zoned™), by virtue of a purchase and sale succeeded to
Predecessor Maryland’s rights. See Exhibit “C” hereto. Thereafter, TIP became Zoned’s
successor in interest by virtue of a Special Warranty Deed and succeeded to Zoned’s rights. See
Exhibit “D” hereto

7. Defendants HH3 and Holistic violated the above provision of the Lease by
failing, among other things to comply with A.A.C. R9-17-318 as move fully set forth in Exhibit
A hereto.

8. On March 13, 2014, pursuant to paragraph 13.1 of the Lease, Zoned delivered
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written notice, Exhibit “E” hereto, to HH3 and Holistic specifying their breach under paragraph
13.1(b) of the Lease.

9. HH3 and Holistic have failed to cure the breach of the Lease.

10.  Asaresult of HH3 and Holistic’s breach, under the terms of paragraph 13.2
of the Lease and A.R.S. § 33-361, TIP is entitled to reenter and take possession of the Premises.

WHEREFORE, Plaintiff Tempe Industrial Properties, LLC. demands judgment against
Defendants Healing Healthcare 3, Inc, and Holistic Patient Wellness Group, LLC as follows:

A. That HH3 and Holistic, and all persons occupying the Premises with or by virtue
of Defendants HH3 and Holistic, be ordered to vacate the Premises immediately, and that TIP be
restored to immediate and exclusive possession thereof; that in the event that HH3 and Holistic
refuse to obey said order, a Writ of Restitution commanding the Sheriff to forcibly remove HH3
and Holistic, and other occupants, if any, and restore TIP to peaceable possession of the

Premises, and if necessary, to also issue a Writ of Execution authorizing the Sheriff to seize and

sell any such amount of HH3 and Holistic’s property as may be necessary to fulljf satisfy any

monetary judgment obtained herein.
B. For TIP’s costs incurred herein together with interest thereon at the legal rate until
paid.

C. For such additional relief as the Court deems appropriate.

DATED this /8 ay of March, 2014,
RYAN RAPP & UNDERWOOD, PLC

éul E. Steen
Attorneys for Plaintiff
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iieoi AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAL/COMMERCIAL
MULTI-TENANT LEASE - GROSS

1. Basic Provisions {"Basic Provisions”].
1.1 Parties: This Lease ("Lease™), dated for refarence purposes only August 24, 2012 .
is made by and between Maryland, LLC as trustee for the James A. Rae Family Trust

{"Lessor"}

and Healing Healthcare 3, Inc., an Arizona corporation

("Lessea™), {collectively the "Partles”, or individualty a "Party™).
1.2{a)  Premises: That cartain portion of tha Project (as defined below}, including all improvements therein or to be provided by Lessor
under the terms of this Lease, commonly known by the sireet address of Suite 1 of 410 S Madison Drive ,

located in the City of Tempe . County of Maricopa .
State of Arizona , with Zip code 85281 , as cutlined on ExhibitA & B attached

hereto ("Premizes®) and generally described as {describe briefly the nature of the Premises): approximately 10,000 square feet
of office/warehouse space within the approximately 82,500 square foot complex (includes

422 Scuth Madison Drive)

In addition to Lossee's rights 1o use and occupy the Premises as hereinefter specified, Lessae shall have non-exclusive rights to any utility raceways of
the building containing the Premises (“Building™and to the Common Areas (as defined in Paragraph 2.7 below), but shatl not have any rights to the
roof, or extericr walls of the Building of 1o any other buildings in the Project. The Premises, the Building, the Common Areas, the land upon which they
are located, aking with all other buildings and improvements thereon, are herein collectively referred to as the “Project™ (See also Paragraph 2)

1.2(b}  Parking: vnreserved vehicle parking spaces . (See also Paragraph 2.6)

1.3 Term: 5 years and 0 months {"Original Term™) commencing September 1, 2012
{"Commencement Date”) and erding August 31, 2017 {"Expiration Date"). (See alsc Paragraph 3)

1.4 Early Possession: If the Premises are available Lessee may have non-exclusive pessession of the Premises commencing

{"Early Possession Date”™). {See also Paragraphs 3.2 and 3.3}

1.5 Base Rent: $ 3,500 plus rental tax per month ("Base Rent™), payableonthe £irst day of each
month commencing September 1, 2012 . (Sea also Paragraph 4)
B 1 this box is chacked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph 50

1.6 Lessee’s Share of Common Area Operating Expenses: Twelve . Twelve percent(12.12%)("Lessoe's Share”).

In the event that the size of the Premises and/or the Project are modified during the term of this Lease, Lessor shall reczleulate Lessee's Share to
reflect such modification.

1.7 Base Rent and Other Monies Paid Upon Execution:
{a) Base Rent 3 3, 500.00 for the period September 1-30, 2012
53] Common Area Qperating Expenses. § 0.490 for the period
{c) Security Deposit: $11, 000.00 {"Security Deposit"}). (See also Paragraph 5}
{d) Qther-$87.50 for2.5% commercial property rental tax on gross

rent for geptember 1-30, 2012

(&) Total Due Upon Execution of this Leasa: § 14, 587 .50

18 Agreed Use: medical marijuana cultivation facility in accordance w:Lth all City of

Tempe and State of Arizona laws and regulations. Lessor makes no representations or
warranties whatsoever concerning the suitability or zoning of the leased premises in
regard to its potential use. . {See also Paragraph 6)
1.9 Insuring Party. Lessor is the "Insuring Party™. (See also Paragraph 8)
1.10 Real Estate Brokers: {See also Paragraph 15}
{a) Representation: The following real estate brokers (the "Brokers™) and brokerage refatienships exist in this transaction (check
applicable boxes):

B Colliers International (Soulé/Knaub) represents Lessor exclusivaly ("Lessor's Broker”);
SRL Group ({Aronson) represents Lessee exclusively ("Lessee’'s Broker™); or
0 represems both Lessor and Lessee {"Dual Agency”™).

(b)Y Payment to Brokers: 8 : : a4 essor shall pay 1o the Brokers for the
brokerage services rendered by the Brokers the fea agreed to in the attached separate written agreement or if no such agreement is attached, the sum

of $20,520.00 or 8 5% of the total Base Rent payable for the Original Term, the sum of or of the total
Base Rent payable during any period of time that the Lessee occupies the Premises subsequent to the Criginal Term, andlor the sum of
or % of the purchase price in the event that the Lessee or anyone affiliated with Lessee acquires from Lessor any

rights to the Premises,

1.1 Guarantor, The obligations of the Lessee under this Lease are fo be
limited guaranteed by
Mr . and Mrs . Rakesh Pahwa and Mr . and Mrs
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Deepak Narang, as married couples and limited to 525,000.00 per

couple.
("Guarantor”). (See alsc Paragraph 37)

1.12 Attachmenta, Altached hereto are the following, all of which constilute a part of this Lease:
[ an Addsndum consisting of Paragraphs through :

B a site plan depicting the Pramises {ATTACHMENT 1);

a site plan depicting the Project (ATTACHMENT 2);

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

0O a current set of the Rules and Reguiations adopted by tha owners' association;
O awork Letter,
O other (specify)

2. Premises.

2.1 Letting, Lessor hereby leases to Lessee, and Lesses hereby leases fram Lassor, 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 comparison, 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 is advised to verify the actual size prior to executing this Lease.

2.2 Condition. Lessor shall deliver that portion of the Premises contained within the Building ("Unit") 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 servica
coniracts described in Paragraph 7.1(5%) below are obtained 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 ("HVAG™), leading doors, sump pumps, if any, and afl other
such elements in the Unit, other than those constructed by Lesses, shall be in good operating condition on said date, that the structural elements of the
roof, bearing walls and foundation of the Unit shall be free of material defects, and that the Unit does not contain hazardous levels of any mold or fungi
defined as texic under applicable state or federal law, If a non-compliance with such warranty exists as of the Start Date, or if one of such systems or
elements should malfunction or fail within the appropriate warranty period, Lessor shali, as Lessor's sole abligation with respect to such matter, excepl
as otherwise provided in this Lease, promptly after recaipt of written rotice from Lessee setting forth with specificity the nature and extent of such
non-compliance, malfunction or failure, rectify same at Lessor's expense. The wamanty periods shall be as follows: (i} 6§ months as to the HVAC
systems, and (i) 30 days as (o the remaining systems and other elements of the Unit, If Lessee does not give Lessor the required notice within the
appropriate warranty period, corection of any such non-compliance, malfunction or failure shall be the obligation of Lessee at Lessee's sole cost and
expense (except for the repairs to the fire sprinkler systems, reef, foundaticns, and/er bearing walls - sae Paragraph 7).

23 Complianca. Lessor wamants that to the best of its knowledge the improvements on the Premises and the Common Areas comply
with the building codes that were in effect at the time 1hat each such improvement, or portion thereof, was constructed, and also with all applicable laws,
covenants or reslrictions of record, regulations, and ordinances in effect on the Start Date ("Applicable Requirements™). Said warranty does not apply
to the use to which Lessee will put the Premises, modifications which may be required by the Americans with Disabilities Act or gny similar laws as a
result of Lessee's use (see Paragraph 49), or to any Allerations or Utility Installations {as defined in Paragraph 7.3(a)) made or {o be made by Lesses.
NOTE: Lessoe [s responsible for determining whather or not the Applicable Requirements, and especially the zoning are appropriate for
Lessan's intended use, and acknowladges that past usas of the Premises may no longer be allowed. If the Premises do not comply with said
warranty, Lessor shall, except as ctherwise provided, promptly after receipt of written notice from Lessee setting forth with specficity the nature and
extent of such non-compliance, rectify the same at Lessors expense. [f Lessee does not give Lessor wrilten notice of a non-compliance with this
warranty within 6 menths following the Start Date, cormection of that non-compliance shall be the obligation of Lessea at Lessee's sole cost and
expanse, |f the Applicable Requiramants are hereafter changed so as to require during the tesm of this Lease the construction of an addition to or an
alteration of the Unit, Premises and/or Building, the remaediation of any Hazardous Substance, or the reinforcemant or other physical modification of the
Unit, Premises and/or Building ("Capltal Expenditure™), Lessor and Lessee shall allocate the cost of such work as follows:

(a) Subject to Paragraph 2.3{¢) below, if such Capital Expenditures are required as a result of the spacific and unique use of the
Premisas by Lessee as compared wilh uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however, that if such
Capital Expenditure is raquired during the last 2 years of this Lease and the cost thereof exceeds & menths' Base Rent, Lessee may instead terminate
this Lease unless Lessor notifies Lessee, in writing, within 10 days after receipt of Lessee's termination notice that Lessar has elected to pay the
difference between the actual cost thereo! and the amount equal to 6 months' Base Rent. i Lesses elacts temmination, Lesses shall immediately ceass
the use of the Premises which requires such Capital Expanditure and deliver fo Lessor written notice specifying a termination date at teast 90 days
thereafter. Such termination date shall, however, in no event be eariier than the last day that Lessee could legally utiize the Pramises without
commencing such Capital Expenditure.

(b) 1 such Capital Expenditure is not the result of the specific and unigue use of the Premises by Lessea (such as, govemmentally
mandated seismic modifications), then Lessor shall pay for such Capital Expenditure ang Lessee shall only be obligated to pay, each month during the
remainder of the term of this Lease or any extension thareof, on the date that on which the Base Rent is due, an amount equal o 1/144th of the portion
of such cos!s reasonably attributable to the Premises. Lessee shall pay Interest on the batance but may prepay its obligation at any time.; If, however,
such Capital Expenditure is required during the fast 2 years of this Lease or if Lessor reasonably determines that it is not economically feasible to pay
its share thereof, Lessar shall have the option to terminate this Lease upon 90 days prior written notice ta Lessee unless Lessee notifies Lessar, in
writing, within 10 days after recaipt of Lessor's temination notice that Lessee will pay for such Capital Expenditure. if Lessor dess 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 cosis 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 basis, Lessee shall have the right to terminate this Lease upon 30
days writlen notice 1o Lessor.

{cy I\iotwithstanding the above, the provisions conceming Capital Expenditures are irtended to apply only to non-voluntary,
unexpected, and new Applicabla Requirements. If tha Capital Expenditures are instead triggered by Lessee as a result of an actuat or proposed
change in use, change in intensity of use, or mod#fication to the Premises then, and in that event, Lessee shall eithar; (i) immediataly cease such
changed use or intensity of use andfor take such other steps as may be necessary 1o eliminate the raequirement for such Capitel Expenditure, or (ii)
complete such Capital Expenditure at its own expense. Lessee shall not have any right to terminate this Lease.

2.4 Acknowledgements. Lessee acknowledges that: {a) it has been given an opporiunity 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
elactrical, HVAC and fire sprinkler systems, security, anvironmental aspects, and compliance with Applicable Requirements and the Americans with
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Disabilities Act), and their suitability for Lessee’s intended use, (c) Lesses has made such investigation as it deems necessary with reference to such
matters and assumes all responsibility therefor as the same relate to its occupancy of the Premises, (d) it is not relying on any representation as to the
size of the Premises made by Brokers or Lessor, {e} the square footage of the Premises was not material 1o Lessee’s decision to lease the Premises
and pay the Rent stated herain, and (f) neither Lessor, Lessor's agents, nor Brokers have made any oral or written representations or warranties with
respect to said matiers other than as set forth in this Lease. In addition, Lessor acknowledges that (i) Brokers have made no represantations,
promises or warranties concerming Lessea's ability to honor the Lease or suitability to occupy the Premises, and (ii) it is Lessor's sole responsibility to
investigate the financial capability and/or suitability of all proposed tenants.

25 Lessee a3 Prior Owner/Occupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect if immadiately
prior to the Start Date Lesses was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary corrective
work,

26 Vehicle Parking. Lessee shall be entitled to use the number of Parking Spaces specified in Paragraph 1.2(b} on those porticns of
the Common Areas designated from time to time by Lessor for parking. Lessee shall not use mere parking spaces than said number. Said parking
spaces shall be used for parking by vehicles no larger than full-size passenger automobiles or pick-up trucks, herein called "Permitted Size Vehicles,”

Lessor may regulata the loading and unloading of vehicles by adopting Rules and Regulations as provided in Paragraph 2,9, No vehicles other than
Pemitted Size Vehiclas may be parked in the Common Area without the prior written permission of Lessor. In addition:

{a) Lessee shall not permit or allow any vehicles that beleng te or are controlled by Lessee or Lessee’s employees, suppliers, shippers,
customers, contractars of invitees to be kaded, unloaded, or parked in areas other than those cesignated by Lessor for such activities.

(b} Lesses shall mot servica or store any vehicles in the Common Areas.

(<) If Lessee permits or afllows any of the prohibited activities described in this Paragraph 2.6, then Lesscr shal! have the right, without

notice, in addition to such other rights and remedies that it may have, to remove or tow away the vehicle involved and charge the cost to Lessee, which
cost shall be immediately payable upon demand by Lesser.

27 Common Argas - Definltion. The term "Commen Areas” is defined as all areas and facilities outside the Premises and within the
exterior boundary line of the Project and intarior utility raceways and installations within the Unit that are provided and designated by the Lessor from
time to time for the general non-exclusive use of Lessor, Lessee and other tenants of the Project and their respective employees, suppliers, shippers,
customers, contractors and invitees, including parking areas, loading and unioading areas, trash areas, roadways, walkways, driveways and
landscaped areas,

28 Common Areas - Lessee's Rights. Lessor granis fo Lessee, for the benefit of Lessee and its employaes, suppliers, shippers,
contractors, customers and invitees, during the 1arm of this Lease, the non-exciusive right to use, in common with others entitled to such use, the
Common Areas &s they exist from time to time, subject to any rights, powers, and privileges reserved by Lessor under the terms hereof or under the
terms of any rules and regulations or restrictions goveming the use of the Preject. Under no circumstances shall the right herein granted o use the
Common Areas be deemed to include the right to store any praperty, temporarily or permanently, in the Common Areas, Any such storage shall be
permitted only by the prior written consent of Lessor or Lessor's designated agent, which consent may be revoked at any time. In the event that any
unautherized storage shall occur, then Lessor shall have the right, without netice, in addition to such cother rights and remedies lhat it may have, to
remove the property and charge the cost to Lasses, which cost shall be immediately payable upen demend by Lessor.

29 Common Areas - Rules and Regulations. Lessor or such other person{s) as Lassor may appoint shall have the exclusive control
and management of the Common Areas and sha’i have the right, from time to time, to establish, modify, amend and enforce reasonable rules and
regulations ("Rules and Regulations") for the management, safety, care, and cleanfiness of the greunds, the parking and unipading of vehicles and
the preservation of good order, as well as for the convenience of other oceupants o tenants of the Building and the Project and lheir invitees. Lessee
agrees to abide by and conform to all such Rules and Regulations, and shall usea its best efforts 1o cause its employees, suppliers, shippers, customaers,
confractors and invitaes to so abide and conform, Lessor shall not be responsible to Lessee for the noncompliance with said Rules and Regulations by
other tenants of the Project.

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

(a) To make changes to the Common Areas, including, without limitation, changes in the location, size, shape and number of
driveways, entrances, parking spaces, parking areas, loading and unlcading areas, ingress, egress, directicn of traffic, landscaped areas, walkways and
utility raceways;

b) To close temporarily any of the Common Areas for maintanance purposes so long as reasonable access to the Premises remains
available;

(c) To designate other land outside the boundaries of the Project to be a part of the Common Areas;

[Le]] To add additional buildings and improvements to the Common Areas;

(e) To use the Common Arsas while engaged in making additional improvements, repairs or alterations to the Project, or any portion
thereof, and

f Te de and perform such other acts and make such other changes in, to or with respect to the Common Areas and Project as
Lessor may, in the exercise of sound businass judgment, deem to be appropriate.

3 Term.
31 Tarm. The Commencerant Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3.
3.2 Early Possession. Any provision herein granting Lessee Early Possession of the Premises is subject to and conditioned upon the

Premises being available for such possession prior to the Commencement Date. Any grant of Early Pessession only conveys a non-exclusive right to
occupy the Premises. [f Lessee totally or partially occupies the Premises prior to the Commencement Date, the obligation to pay Base Rent shall ba
abated for the period of such early possession. All other terms of this Lease (including but not limited to the cbligations o pay Lessee's Share of
Common Area Oparating Expenses, Real Property Taxes and insurance premiums and to maintain the Premises) shall be in effact during such period.
Any such Early Possession shall not affect the Expiration Date.

33 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 possassion by such date, Lessor shall not be subject 1o any
liability therefar, nor shall such faitlure affect the validity of this Lease or change the Expiration Date. Lassee shall not, however, be obligated to pay Rent
or parform its other obfigations until Lessar defivers possession of the Premises and any peried of rent abatement that Lessee would otherwise have
enjoyed shall run from the date of delivary of possession and continue for a period equal to what Lessae would otherwise have enjoyed under the terms
hereof, but minus any days of delay caused by the acts ar emissions of Lesses. If possession is not detivered within 60 days after the Commencement
Date, as the same may be extended under the terms of any Work Letter executed be Parties, Lessee may, at its option, by notice in writing within 10
days afier the end of such 60 day period, cancel this Lease, in which event the Parties shall be discharged from all obligations hereunder. If such
wrilten notice is not received by Lessor within said 10 day period, Lessee’s right to cancel shall terminate. If possession of the Premises is not
detivered within 120 days after the Commencemeant Date, this Lease shall terminate unless other agreements are reached between Lessor and Lesses,
in writing.

3.4 Lessee Compliance. Lassor shall not be raquired to tender possassion of the Premises to Lesses untl! Lessea complies with its
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cbligation to provide evidence of insurance {Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform alt 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 recaipt 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 cenditions are satisfied,

4. Rent.

41, Rent Defined, All monetary obligations of Lessee o Lessor under the temms of this Lease {except for tha Security Deposit) are
deemed to be rent {"Rent”).

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

Share (as specified in Paragraph 1.6) of all Common Area Operating Expenses, as hereinafter defined, during each calendar year of the term of this
Lease, in accordance with the following provisions:
(a) The following casts relating to the ownership and operation of the Project are defined as "Coemmon Area Operating Expenses” :

(i) Coslts refating to the operation, repair and maintenance, in neat, clean, goed order and coendition, and # necessary the

replacament, of the followirg:
(aa) The Common Areas and Common Area improvements, including parking areas, loading and unloading areas,

trash areas, roadways, parkways, watkways, driveways, landscaped areas, bumpaers, irmigation systems, Common Area lighting facilities, fences and
gates, elavators, roofs, exterior walls of the buikiings, building systems and roof drainage systems.

(bb) Exterior signs and any tenant directorigs.
(ec) Any fire sprinkler systems.
(dd) All other areas and improvements that are within the exterior boundaries of the Project but outside of the
Premises and/or any other space occupied by a tenant.
(i} The cost of water, gas, slectricity and telephone 1o service the Common Areas and any utilities not separately meterad.
{iii} The cost of trash disposal, past contral services, proparty management, security services, owner's asseciation dues and
fass, the cost to repaint the exterior of any structures and the cost of any environmental inspections.
(iv) Reservas set aside for maintenance andfor replacement of Common Area improvements and equipment,
v) Any increase above the Base Real Property Taxes (as defined in Paragraph 10).
(vi) Any "Insurance Cost Increase” {as defined in Paragraph B}.
(vil) Any deductible portien of an insured loss conceming the Building or the Commen Areas.
. {viii) Auditors', accountants' and attomeys' fees and costs related o the operation, maintenance, repair and replacement of
g Project,
' {ix) The cost of any capital improvement to the Building or the Project not covered under the provisions of Paragraph 2.3

provided, however, that Lessor shall allocate the cost of any such capital improvement over a 12 year period and Lessee shall not be required to pay
more than Lessee's Share of 1/144th of the cost of such capital improvement in any given month.

{x) The cost of any other services to be provided by Lessor that are stated elsewhere in this Lease to be a Common Area
Operating Expense.

b} Any Common Area Operating Expenses and Real Property Taxes that are specifically atiributable to the Unit, the Building or to any
other building in the Project or to the operation, repair and maintenance thereof, shall be allocated entirely to such Unit, Building, or other building.
However, any Common Area Qperating Expenses and Real Property Taxes that are not specifically attributable to the Building or to any other building
or to the operation, repair and maintenance thereof, shall ba equitably allccated by Lessor te all buildings in the Praject.

c} The inclusion of the improvements, facilities and services set forth in Subparagraph 4.2{a) shall not be deemed to impose an
abligation upon Lessor to gither have said impravements or facilities or to provide those services unless the Project already has the same, Lessor
alraady provides the services, or Lessor has agreed elsewhere in this Lease to provide the same or some of them.

{d) Lessee's Share of Common Area Operating Expenses is payable monthly on the same day as the Base Rent is due hereunder.
The amount of such payments shall be based on Lessor's estimate of the annual Common Area Operating Expenses.  Within 60 days after written
request {but not more than once each year) Lessor shall deliver to Lessee a reasonably detailed statement showing Lessea's Share of the aclual
Common Area Operating Expenses for the preceding year. If Lessea’s payments during such year exceed Lessee’s Share, Lessor shall credit the
amount of such over-payment against Lessee's future payments. If Lessee’s paymants during such year were less than Lessea’s Share, Lessee shall
pay to Lessor the amount of the deficiency within 10 days after delivery by Lessor to Lessee of the statement.

(e) Common Area Operating Expensas shall not include the cost of replacing equipment or capital components such as the roof,
foundations, exterior walls or Common Area capital improvements, such as the parking lot paving, elevators, fences that have a useful life for
accounting purposes of 5 years or more.

h Common Area Operating Expenses shall not include any expenses paid by any tenant directly to third parties, or as to which Lessor
is ctherwise reimbursed by any third party, other tenant, er insurance proceads.
4.3 Payment. Lessea shall cause payment of Rent to be received by Lessor in lawful money of the United Statas, wilhout offset or

deduction (except as specifically permitted in this Lease), on or before the day on which it is due. All monstary amounts shall be rounded to the nearest
whale dollar. In the event that any statement or invoice prapared by Lessor is inaceurate such inaccuracy shall not constitute a waiver and Lessee shall
be cbligated to pay the amount set forth in this Lease. Rent for any period during the term hereof which is for lass than one full calendar month shall be
prorated based upon the actual number of days of said month. Payment of Rent shall be made to Lessor at its address stated herein or to such other
persons o place as Lessor may from lime to time designate in writing. Acceptance of a payment which is less than the amount then due shall not be a
waiver of Lassor's rights te the balance of such Rent, regardiess 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 Lesser the sum of $25 in addition to any
Late Charge and Lessor, at its option, may require af future Rent be paid by cashier's chack. Payments will be applied first to acerued late charges and
attorney's feas, second to accrued interest, then to Base Rent and Commoen Area Cperating Expenses, and any remaining amount to any other
outstanding charges or costs.

4.4 Rental Taxes. In addition to Base Rent and Common Area Qperating Expensas, Lessee shall pay to Lessor each month an
amount equal to any rental taxes, gross receipts taxes, transaction privilege taxes, sales taxes, or similar taxes {"Rental Taxes") levied on the Base
Rent then due or otherwise assessed in conmection with the rental activity. Said monies shall e paid at the same time and in the same manner as the
Base Rent.

5 Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Depasit 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, Lassor may use, apply of retain all or any portion
of said Security Depasit for the payment of any amount already due Lessor, for Rents which will be due in the future, and/ or 1o reimburse or
compensate Lessor for any liability, expense, loss or damage which Lesscr may suffer or incur by reason thereof. If Lessor uses or applies all or any
portion of the Security Deposit, Lessee shafl within 10 days after written request therefor deposit monies with Lessor sufficient 1o restore said Security
Deposit to the full amount required by this Lease. If the Base Rent increases during the lerm of this Lease, Lessee shall, upon written request from
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Lessor, deposit addtional monies with Lessor so that the total amount of the Security Deposit shall at all times bear the same proportion to the
increased Base Rent as the initial Security Deposit bore to the initial Base Rent. Should the Agreed Use be amended to accommodate a material
change in the businass of Lessee or to accammodate a sublessee ¢r assignee, Lessor shall have the right to increase the Security Deposit to the
extent necessary, in Lessar's reasonable judgment, lo acceunt for any increased wear and tear that the Premises may suffer as a result thereof. If a
change in contrel of Lessee occurs during this Lease and following suck change the financial condition of Lessee is, in Lessor's reasonable judgment,
significantly reduced, Lessea shall deposit such additional monies with Lessor as shall be sufficient to cause the Security Deposit to be at a
commercially reasanable level based on such change in financial condition. Lessor shall not be required to keep the Security Deposit separate from its
general accounts. Within 90 days after the expiration or termination of this Lease Lessor shall return that portion of the Security Deposit not used or
applied by Lessor, No part of the Security Deposit shall be considered to be hsld in trust, to bear interest or to ba prepayment for any monias to be paid
by Lessee under this Lease.
6. Use.

6.1 Use. Lesseo shall use and eccupy the Premises enly for the Agreed Use, or any other legal use which is reasonably comparable
thereto, and for no cther 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 dislurbs occupants of or causes damage to neightoring premises or properties. Other than guide, signal and seeing eye dogs, Lessee
shall not keep or allow in the Premises any pets, enimals, birds, fish, or reptiles. Lessor shal not unreascnably withhold or defay its consent to any
written request for a modification of the Agreed Use, so long as the same will not impair the structural integrity of the Building or the mechanical or
electrical systams therein, and/or is nol significantly more burdensome to the Project. If Lessor elects to withhold consent, Lessor shall within 7 days
after such request give written natification of same, which notice shall include an explanation of Lessar's objections to the change in the Agreed Use.

§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, aither by itself or in combination with other materials
expected to be on the Premises, is either: {i) potentially injuricus to the public health, safety or weffara, the envircnment or the Premises, (ii) regulated
or monitored by any governmental autherity, or (i) a basis for potential liability of Lessor to any governmental agency or third party under any applicable
statute or common law theory. Hazardous Substances shall inchade, but not be limited to, hydrocarbons, petroleum, gasoline, andfor crude oil or any
products, by-producis or fractions thereof, Lessea shall not engage in any activity in or on tha Premises which constitutes a Reporntable Use of
Hazardous Substances without the express prior written consent of Lessor and timely compliance (at Lessee's expense) with all Applicable
Requirements. "Reportable Use™ shall mean {i) the installation or use of any above or below greund storage tank, (i) the generation, pessession,
storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect ta which a report, netice, registration or
business plan is required to be fited with, any govermmental authority, andfor (iii} the presence at the Premises of a Hazardous Substance with respect
to which arty Applicable Requirements requires that a nolice be given to persons entering or oecupying the Premises or neighboring properties.
Notwithstanding the foregoing, Lessee may use any ordinary and customary materials reasonably required to be used in the nommal course of the
Agreed Use, ordinary office supplies (copier toner, tiquid paper, glue, ete.} and common househald 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 te any meaningful
risk of contamination or damage or expose Lessor o any liability therefor. In adeition, Lesser may condition its censent te any Reportable Uise upon
recaiving such additional assurances as Lessor reasonably deems necessary to protect itse¥f, the public, the Premises and/or the erwironment against
damage, contamination, injury andfor liability, including, but not limited o, the installation {(and removal on or before Lease expiration of termination} of
protective modifications {(such as concreta encasements) and/or increasing the Security Deposit.

) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to befieve, that a Hazardous Substance has come to
be located in, on, under or about the Premisas, 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 repor, notice, claim or other documentation which it has conceming the presence of such
Hazardous Substance.

<) Lessee Remediation. Lessee shall not cause or pemnit 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
Applicabla Requiraments and take a!l investigatory and/or remedial action reasonably recommanded, whether or.not fermally ordered or required, for
the cleanup of any contamination of, and for the maintenance, security andior monitering of the Premises ar 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 Lesses, or any third party.

) 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 andfor damages, liabilities, judpments, claims, axpenses, penalties, and attomeys’
and consultants' fees arising out of or involving any Hazardous Substance breught onto the Premises by or for Lessae, or any third party (provided,
hawaver, that Lesses shall have no liability under this Lease with respect to underground migration of any Hazardous Substance under the Premises
from areas outside of the Project not caused or contributed to by Lessee). Lessee's obligations shall include, but not be limited to, the effects of any
contamination or injury to person, property or the environment created or suffered by Lesses, and the cost of invesligation, removal, remediation,
restoration andlor abatement, and shall survive the expiration or termination of this Lease. No termination, canceflation or release agreement entered
into by Lessor and Lessee shall ralease Lessee from its cbligations under this Lease with respect to Hazardous Substances, unless spacifically so
agraed by Lessor in writing at the time of such agreemant.

(&) Lessor Indemnification, Lessor and its successors and assigns shall indemnify, defend, reimburse and held Lesses, its
employees and lenders, harmless from and against any and all environmental damages, including the cost of remediation, which sufiered as a direct
result of Hazardous Substances on the Premises prior to Lessee taking possession or which are caused by the gross negligence or willful miscenduct
of Lessor, its agants or employeas. Lessor's obligations, as and when required by the Applicable Requirements, shall include, but not be limited to, the
cost of investigation, removal, remadiation, restoration and/or abatement, and shall survive the expiration or termination of this Lease.

n Investigations and Remediations. Lessor shall retain the responsibility 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
taking possession, unfess such remediation measure is required as a result of Lessee's use (including "Alterations”, as defined in paragraph 7.3(a)
below) of the Premises, in which event Lessee shall be rasponsible for such payment. Lesses 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 camy out Lessor's
investigative and remedial respansibilities.

@ Lessor Termination Optien, If a Hazardous Substance Condition {see Paragraph 9.1({a)) occurs during the term of this
Lease, unlass Lessee is fegally responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by tha
Applicable 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 affect, or {ii) if the estimated cost to remediate such condition exceeds 12
times the then morthly Base Rent or $100,000, whichever is greater, give written notice to Lassee, within 30 days after raceipt by Lessor of knowledge
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of the oceurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date 60 days following the date of such
notica. In the event Lessor slects to give a termination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of Lessea's
commitment to pay the amaount by which tha cost of the remediation of such Hazardous Substance Candition exceeds an amount equal to 12 times the
then monthly Base Rent or $100,000, whichaver is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30
days following such commitment. In such event, this Lease sha!l continue in full force and effect, 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 pravide the required funds or assurance
thereof within the time provided, this Leasa shall terminate as of the dale specified in Lessor's notice of termination.

6.3 Lessea's Compliance with Applicable Requirements. Except as etherwise provided in this Lease, Lassee shafl, at Lesses's
sole expense, fully, difgently and in a timely manner, materially comply with all Applicable Requirements, tha raquirements of any applicable fire
inswrance underwritar or rating bureau, and the recommendations of Lessor's engineers and/or consultants which relate in any manner to such
Requirements, without regard to whether said Requirements are now in effect or become effactive after the Start Date. Lessee shall, within 10 days
after receipt of Lessor's wrilten request, provide Lessor with copies of all permits and other decuments, and other information evidencing Lessee's
compliance with any Applicabla 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, waming, complaint or report pertaining to or inveolving 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, pociing. dampness or other condition eonducive 1o the production of mole: or (i) any mustiness or other cdors
that might indicate the presence of meld in the Premises.

64 Inspection; Compliance. Lessor and Lessors "Lender” (as defined in Paragraph 30} and consultants 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
the condition of the Pramises and for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor, unless
a violation of Applicable Requirements, or a Hazardous Substance Cendition {see Paragraph 9.1e) is found to exist or be imminent, or the inspection is
raquested or ordered by a governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long
as such inspection is reasonably related to the violation or contamination. In addition, Lesses shall provide copias of all relevant material safety data
shoats (MSDS} to Lessor within 10 days of the receipt of written request therefor.

7. Maintenance; Repairs; Utility Installations; Trade Fixtures and Alterations.

7.1 Lessesa's Obligatfons.

(a) In General. Subject 1o the provisions ef Paragraph 2.2 (Condition), 2.3 {Compliance), 6.3 (Lessee's Compliance with Applicable
Raquirements), 7.2 (Lessor's Obligations), 9 {Damage or Destruction), and 14 {Condemnation), Laesses shall, at Lessee's sols expense, keep the
Premises, UHility Installations (intended for Lessee's exclusive use, no matler where located), and Alterations in good order, condition and repait
(whether or net the portien of the Premises requiring repairs, ¢r the means of repairing the same, are reasonably or readily accessible to Lessee, ang
whather or not the need for such repairs occurs as a result of Lessee’s use, any prior use, the elemants or the age of such portion of the Premises),
including, but not limited to, 8k equipment or facilities, such as plumbing, HVAC equipment, electiical, lighting facilities, boilers, pressure vessels,
fixtures, interior walls, interior surfaces of exterior walls, ceilings, floors, windows, doors, plate glass, and skylights but excluding any items which ara
the raspansibility of Lassor pursuant to Paragraph 7.2, Laesses, in keeping the Premises in good order, condition and repair, shall exertisé and perform
good maintenance practices, specifically including the procurement and maintenance of the service conlracts required by Paragraph 7.1(b) below.
Lessae's obligations shall include restarations, 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.

(b} Service Contracts. Lesses shall, at Lessee's sole expense, procure and maintain contracts, with copies to Lessor, in
customary form and substance for, and with contractors specializing and exparienced in the maintenance of the foliowing equipment and
improvements, if any, if and when installed on the Premises: {i) HYAC equipment, (i) boiler and pressure vessels, and (iii) clarifiers. However, Lessor
resarvas the right, upon notice to Lessee, to procure and maintain any or all of such service contracts, and Lessee shall reimburse Lessor, upan
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 upan the
Premises after 10 days' prics written notice to Lessee (except in the case of an emergency, in which case no notice shall be required), perform such
obligations on Lesses's behalf, and put the Premises in goo¢ order, condition and repair, and Lessee shall promptly pay to Lessor a sum equal to 115%
of the cost thereof.

(d) Replacement. Subject to Lessee's indemnification of Lessor as set forth in Paragraph 8.7 below, and without ralieving Lessee
of liability resulting from Lessae's failure to exercise and perform good maintenance practices, if an item described in Paragraph 7.1(b) cannot be
repaired other than at a cost which is in excess of 50% of the cost of raptacing 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, on
the data 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 {ie. 1/144th of the cost per month). Lessee shall pay Interest on the unamortized balance but may prepay its
obligation at any time.

72 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 4.2 {Common Area Operating
Expenses), 6 (Use), 7.1 (Lessee's Obligations), & (Damage or Destruction) and 14 {Condemnation), Lessor, subject to reimbursament pursuant to
Paragraph 4.2, shall keap in good order, condition and repair the foundations, exterior walls, structural condition of interior bearing walls, exterior roof,
fire sprinkler system, Common Area fire alamn andfor smoke detection systems, fire hydrants, parking lots, walkways, parkways, driveways,
landscaping, fences, signs and utility systems serving the Common Areas and all parts thereof, as well as providing the services for which there is a
Common Area Qperating Expense pursuant {o Paragraph 4.2. Lassor shall not be obligated lo paint the exterior or interior surfaces of exterior walls nor
shall Lessor be obligated 1o maintain, repair or replace windows, doors or plate glass of the Premises. Lessee expressly waives the benefit of any
statute now or hereafter in effect to the extent it is inconsistent with the terms of this Lease.

7.3 Utllity Installations; Trade Fixtures; Alterations.

(a) Definitions. The term “Utility Installations” refers to all floor and window coverings, air and/or vacuum lines, power panels,
elactrical distribution, security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, plumbing, and fencing in or on
the Premises. The term “Trade Fixtures™ shall mean Lessee's mashinery and equipment that can be removed without doing material damage to the
Premisas. The term “Altaratlons” shall mean any modficalion of the improvements, other than Utiity Installations or Trade Fixtures, whether by
addition or deletion. "Lessee Owned Alterations andfor Utility Installations” are defined as Alterations andfor WMility Installations made by Lessee
that are not yet owned by Lessor pursuant to Paragraph 7.4{a).

(b) Censent. Lessee shall not make any Alterations or Utility Instaltations to the Premises without Lessors prior written consent.
Lessee may, howaver, 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 not involve punciuring, relocating or removing the rocf or any existing
walls,will not affect the electrical, plumbing, HVAC, andfor life safely systems, and the cumulative cost thereof during this Lease as extended does not
exteed a sum equal to 3 month's Base Rent in the aggregate or a sum equal to ene month's Base Rent in any one year. Notwithstanding the
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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, a5 a precondition to granting such approval, require Lesses to utilize a contractor chosen and/or approved by Lessor. Any Alterations or Utility
Instaltations that Lessee shall desire {0 make and which require the censent of the Lessor shall be presented to Lessor in wrilten form with detailed
ptans. Consent shall be daemed conditioned upon Lessee's: (i) acquiring all applicable governmental parmits, (i) fumishing Lessor with copies of bath
the permits and the plans and specifications prior to commencement of the work, and (iii} compliance with all conditions of said permits and other
Applicable Reguirements in @ prompt and expeditious manner, Any Alterations or Utility Installations shall be performed in a workmanlike manner with
good end sufficient materia’s. Lessee shall promptly upan completion fumish Lessor with as-built plans and specifications. For work which costs an
amount in excess of one menth'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 cos! of such Alteration or Utility Installation and/or upon Lessee's posting an additional Security Deposit with Lessor.

(c} Liens; Bonds. Lessee shall pay, when due, all claims for labor or materials fumished or alleged te have been fumished 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
intarest therein. Lessee shall give Lessor not less than 10 days notice prior to the commencemant 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 such lien, claim or demand, then Lessee
shall, at its sole expense defend and protect itself, Lessor and the Premises against the same and shall pay and satisfy any such adverse judgment that
may be rendered therean befare tha enforcement thereof. If Lessor shall require, Lessee shall fumish a surety bond in an amount equal to 150% of the
amount of such conlested lien, claim or demand, indemnifying Lessor against liability for the same, If Lessor elects to participate in any such action,
Lesses shall pay Lessor's attomeys' fees and costs.

7.4 Ownership; Rermoval; Surrender; and Restoration,

{a) Ownership. Subject to Lessor's right ta require ramaova! or elact ownaership as hereinafter provided, all Atterations and Utility
Instaliations made by Lessee shall be the property of Lessee, but considared 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. Urntess otherwise instructed per paragraph 7.4(b} hereof, all
Lessaee Owned Alterations and Utiity Installations shall, at the expiration or tesmination of this Leass, become the properly 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, Lassor 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 fime of all or any part of any Lessee Owned Alterations or Utility Installations made without the
raquired censent.

(c) Surrander; Restoration. Lessee shall surrender the Premises by the Expiraticn Date or any earlier terminaticn date, with all of
the improvements, parts and surfaces thereof broom clean and free of debris, and in good operaling order, candition and state of repair, ordinary wear
end tear excepted. "Ordinary wear and tear" shall not include any damage or deterioration that weuld have been prevented by good maintenance
practice. Notwithstanding the foregoing, if this Lease is for 12 months or less, then Lessee shall surrender the Premises in the same condition as
delivered to Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the instalation,
maintenance or removal of Trada Fixtures, Lessee owned Alterations and/or Wtility Installations, fumishings, and equipment as well as the removal of
any storage tank installed by or for Lessee. Lessee shall also completely remove from the Premises any and all Hazardous Substances brought onto
the Premises by or for Lessee, or any third party (except Hazardous Substances which were deposited via underground migration from areas outsice of
the Premises} even if such removal would require Lessee to parform or pay for work that exceeds statutory requirements. Trade Fixtures shatl 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 ba deemed to have been abandoned by Lesses and may be disposed of or retained by Lesscr as Lessor may desire. The failure
by Lesses 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 below.

8. Insurance; Indemnity.
8.1 Payment of Premium Increases.
{a) As used herein, the term "Insurance Cost Increase™ is defined as any increase in the actual cost of the insurance

applicabla to the Building andfer the Preject and required to be camied by Lessor, pursuant to Paragraphs 8.2(b), 8.3(a} and 8.3(b), {"Required
Insurance"), over and above the Base Premium, as hereinafter defined, calculated on an annual basis. Insurance Cost Increase shall include, but not
be limited to, requirements of the holder of a mortgage or deed of trust covering the Premises, Building and/or Project, increased valuation of the
Premises, Building andfar Project, andfor & general premium rate increase, The temn Insurance Cost Increase shall not, however, include any premium
increases resufting from tha nature of the occupency of any other tenant of the Building. The "Base Premlum" shall be the annual premium applicable
to the 12 month period immediately preceding the Start Date. If, however, the Project was not insured for the entirety of such 12 month period, then the
Base Premium shall be the lowest annual premium reasonably obtainable for the Required Insurance as of the Stant Date, assuming the most nominal
use possible of the Building. In no event, however, shall Lessee be responsible for any portion of the premfum cost attributable io liability insurance
coverage in excess of $2,000,000 procured under Paragraph 8.2(b).

(b) Lessee shall pay any Insurance Cost Increase to Lessor pursuant to Paragraph 4.2. Premiums for policy periods
commaencing prior to, or extending beyond, the term of this Lease shall be prorated to ceincide with the corresponding Start Date or Expiration Date.
8.2 Liability Insurance.

{a) Carried by Lessee, Lessee shall obtain and keep in force a Commercial General Liability policy of insurance protecting Lessee
and Lessor as an additional insured against claims for bedily injury, personal injury and property damage based upon or arising out of tha ownership,
use, eccupancy or maintenance of the Premises and all areas appurtienant thereto. Such insurance shall be on an eccurrence basis providing single
limit covarage in an amount not less than $1,000,000 per occurrence with an annual aggregate of not fess than $2,000,000. Lessee shall add Lessor as
an additional insured by means of an endorsement at least as broad as the Insurarce Service Organization's “Additional Insured-Managers or Lessors
of Premises” Endorsement and coverage shall also be extended o include damage caused by heat, smoke or fumes from a hoslile fire. The policy
shall not contain any intra-insured exclusions as between insured parsons or organizations, but shall includa coverage for liability assumed under this
Lease as an "insured contract” for the performance of Lesses's indemnity obligations under this Leasa. The limits of said insurance shall not,
howaver, limit the liability of Lessee nor relieve Lessee of any obligation hereunder, Lessee shall provida an endorsement on its liability policy{ies)
which provides that its insuranca shall be primary to and not contributory with any similar insurance carried by Lessor, whose insurance shall be
considered excess insurance only,

(b} Carried by Lessor. Lessor shall maintain liability insurance as described in Paragraph 8.2(a), in addition tg, and not in lieu of,
the insurance required to be maitained by Lesses. Lessea shall not ba named as an additional insured therein.

8.3 Property Insurance - Building, Improvements and Rental Value.

{a} Building and Improvements. Lessor shall obtain and keep in force & policy or policies of insurance in tha name of Lesser,
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, or the amount required by any Lender, but in no
avent more than the commercially reasonable and available insurable value thereof. Lessee Owned Altarations and Utility Installations, Trade Fixtures,
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and Lessea's parsonal property shall be insured by Lessee not by Lessor. If the coverage is available and commercially appropriate, such policy or
policies shall insure against all risks of direct physical loss or damage (except the perils of flood andfor earthquake unless required by a Lender),
including coverage for debris removal and the enforcement of any Applicable Requiremants requiring the upgrading, demolition, reconstruction or
replacement of any portien of the Premises as the result of a covered loss. Said policy or pelicies shall also tentain an agreed valuation pravision in
lieu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the annual property insurance coverage
amount by a factor of mot less than the adjusted U.S. Depariment 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 ¢lause, the deductible amount shall not exceed $5,000 per occurrence.

(b) Rental Value. Lessor shall also obtain and keep in farce a policy ar 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 additiona! 180 days {"Rental Value
insurance”). Said insurance shall contain an agreed valuation provision in lieu of any ceinsurance clause, and the amount of coverage shall be
adjusted annually to refiect the projected Rent otherwise payable by Lessee, for the next 12 menth period.

(¢) Adjacent Premises. Lessee shall pay for any increase in the premiums for the property insurance of the Building and for the
Common Areas or other buildings in the Project if said increase is caused by Lesses's acts, omissions, use or occupancy of the Premises,

’ {d) Lesses's Improvements. Since Lessor is the Insuring Party, Lessor shall not be required to insure Lessee Owned Alterations
and Utility Installations unless the item in question has become the property of Lesseor under the terms of this Lease.
84 Lessee’s Property; Business Interruption Insurance; Worker's Compensation Insurance.

{a} Property Damage. Lessee shall obtain and maintain insurance coverage on all of Lessee's personal property, Trade Fixtures,
and Lessee Ownad Alterations and Utilty Installations. Such insurance shali be full replacement cost coverage with a deductble of not to exceed
$1,000 per occurrence. The proceeds from any such insurance shall be used by Lesses for the replacement of personal property, Trade Fixtures and
Lessee Owned Alterations and Ulility Installations. Lessee shall pravide Lessor with written evidence that such insurance is in force,

(b} Business Intsrruption. Lessee shall abtain and maintain Joss of income and extra expense insurance in amounts as will
reimburse Lessee for direct ar indirect lass of eamings attributable to all perils commonly insured against by prudent lessees in the business of Lessee
or attributable to pravention of aceess to the Premises as a result of such perils.

(¢) Worker's Compensation Insurance, Lessee shall obtain and maintain Woerker's Compensation Insurance in such amount as
may be required by Applicable Requirements.

(&) No Rep fon of Adequate Coverage. Lessor makes no representation that the limits or forms of coverage of insurance
specified herein are adequate to cover Lessee's property, business operations or obligations under this Lease.
85 Insurance Policies. 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.
Lassee 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 copies of the required endorsements evidencing the existance 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 expiration of such policies, fumish Lessor with evidence of renewals or "insurance binders™ evidencing renewal thereof, or
Lessor may order such insurarce and charge the cost thereof to Lessee, which amount shall be payable by Lessee tc Lessor upon demand. Such
policies shall be for a term of at [east one year, or the length of the remaining term of this Lease, whichever is less. If either Parly shall fail to procura
and maintain the insurance required to be carried by i, the other Party may, but shall not be required to, procure and maintain the same.

8.6 Waiver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby relaase and relieve tha
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 te be insured against herein. The effect of such releases and waivers is not limited by the amount of insurance carried or regquired, or by any
deductibles applicable hereto. The Parties agree to have their respective properly damage insurance carriers waive any right te subrogation that such
companies may have against Lessor or Lesses, as the case may be, so long as the insurance is not invalidated thereby.

87 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, frem and against any and all claims, loss of rents andfor
damages, liens, judgments, penalties, attomays' and consultants' fees, expenses and/or liabilities arising out of, involving, or in connection with, the use
andfor occupancy of the Premises by Lessee, 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 Lesses's expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperata with Lessee in such
defense. Lessor need not have first paid any such claim in order {o be defended or indemnified.

88 Exemption of Lessor and its Agents from Liabllity. Notwithstanding the negligence or breach of this Lease by Lessor or its
agents, neither Lessor nor its agents shall ba liable under any circumstances for: (i} injury or damage to the person or goods, wares, merchandise or
other property of Lesses, Lessee's employeas, contractors, invitees, 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 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 said
injury or damage rasults from conditions arising upon the Premises or upon other portions of the Building, or from other sourcas or places, (i) any
damages arising from any act or neglect of any other lenant of Laessor or from the failure of Lessor or its agents to enforce the provisions of any other
lease in the Project, or (iii) injury to Lessee's business or for any loss of income or profit therefrom. Instead, it is intended that Lessee's scle recourse in
the event of such damages or injury b to file a claim on the insurance policy(ies} that Lessee is required to maintain pursuant to the provisicns of
paragraph 8.

88 Failure to Provide Insurance. Lessee acknowledges that any failure on its part 1o oblain or maintain the insurance required
herain will expose Lessor {o risks and potentially cause Lessor to incur costs not contemplated by this Leasse, the extent of which will be extremely
difficult fo ascertain. Accordingly, for any month or partion 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, whithever is greater. 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 lo
maintain the required insurance. Such increase in Base Rent shall in no event conslitute 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 Lesses of its obligation to
maintain the insurance specified in this Lease.

9. Damage or Destruction.

9.1 Definitions,

(a) "Premises Partlal Damage” shalt mean damage or destruction to the imprevements on the Premises, other than Lesses
Owned Alterations and Utility Installations, which can reasonably be repaired in 3 months or less from the date of the damage or destruction, and the
cost thereof does not exceed a sum equal to 6 month's Base Rent, Lessor shall notify Lessee in writing within 30 days from the date of the damage or
destruction as to whether or not the damage is Partial or Total. Notwithstanding the foregoing, Premises Partial Damage shall not include damage to
windows, doors, and/or other similar items which Lessee has the rasponsibility to repair or replace pursuant to the provisions of Paragraph 7.1.
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{b) "Premises Total Destruction” shall mean damage or destruction to the improvements on the Premises, other than Lesses
Owned Alterations and Utility Installations and Trade Fixtures, which cannot reasonably be repaired in 3 months or less from the date of the damage or
destruction andlor the cost thereof excesds a sum equal to 6 month's Base Rent. Lessor shall notify Lessee in writing within 30 days from the date of
the damage or desiruction as to whather or not the damage is Partial or Total.

{c) "Insured Loss* shall mean damage or destruction to improvements on the Premises, othar than Lessee Owned Alterations and
Utility Installatiens and Trade Fidures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3{a),
irespective of any deductible amounts or coverage Emits involved.

{d) "Replacement Cost™ shall mean the cost te repair or rebuild the improvements owned by Lessor at the time of the occurmence
to their condition existing immediately prior thereto, including demolition, debris removal and upgrading required by the operation of Applicable
Requirements, end without deduction for depreciation.

{8) "Hazardous Substance Condition™ shall mean the occurrence or discovery of a condition involving the presence of, or a
contamination by, & Hazardous Substance, in, on, or under the Premises which requires repair restoration.

8.2 Partlal Damage - Insured Loss. |f a Premises Partial Damage that is an Insured Loss cccurs, 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 fulf 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 $10,000 or less, and, in such event, Lessor shall make any applicable insurance proceeds available to
Lessee on a reasenable basis for that purpese. Notwithstanding the foragoing, if the required insurance was not in force or the insurance proceeds are
not sufficient to effect such reparr, the Insuring Party shall promptly contribute the shortage in proceeds as and when required to complete said repairs.
In the event, however, such shortage was due to the fact that, by reason of the unigue nature of the improvements, full replacement cest insurance
coverage was not commercially reasonable and available, Lessor shall have no obligation ¢ pay far the shortage in insurance proceeds or to fully
rastore the unique aspects of the Premises unless Lessee providas Lessor with the funds to covar 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
period, the party respensible for making the repairs 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 received, Lessor may neverihafess elect by written notice 1o Lessee wilhin 10 days thereaiter to: (i) make
such restoration and repair 85 is commercially reascnable with Lessor paying any shortage in preceeds, in which case this Lease shall remain in full
force and effect, or (i) have this Lease terminate 30 days thereafter. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee
te repair any such damage or destruction. Premises Partial Damage due to flood or earthquake shall be subject to Paragraph 8.3 notwithstanding that
there may be some insurance coverage, but the net proceeds of any such insurance shall be made available for the repairs if made by either 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 willfu! 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 (i) terminate this Lease by giving
written notice to Lessee within 39 days after receipt by Lessor of knowledge of the occurrence of such damage. Such termination shalf be effectiva 60
days following the date of such notice. In the evant Lessor elacts to terminate this Lease, Lessee shall have the right within 10 days after receipt of the
termination notice o give written notice to Lessor of Lessee's commitment to pay far the repair of such damage without reimbursement from Lessor.
Lessee shal provide Lessor with said funds or satisfactory assurance thereof within 30 days aftar making such commitment. In such event this Lease
shall continue in full force and effect, and Lessor shall preceed to make such repairs as 500n as reasonably pessible after the required funds are
avaifable. If Lessee does not make the raquired 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 terminata
60 days following such Destruction. |If the damage or destruction was caused by the gross negligence or wilifiul 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 Tarm. [f at any time during the last 6 months of this Lease there is damage for which the cost to repair
oxceeds 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 wrilten termination nofice to Lessee within 30 days after the cate of occurrence of such damage. Motwithstanding the
foregeing, if Lesses at that time has an exercisable option to extend this Lease or to purchase the Premises, then Lassee 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
repairs on or before the earlier of (i) the date which is 10 days after Lessee's receipt of Lessor's written notice purporting 1o terminate this Leasa, or (i)
the day prior to the date upon which such option expires. If Lessea duly exercises such option during such period and provides Lessor with funds (or
adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reasonable expense, repair such
damage as soon as reasonably possible and this Lease shall continue in full force and effect. 1T Lessee fails to exercise such option and provide such
funds or assurance during such peried, then this Lease shall terminate on the date specified in the termination notice and Lessee’s option shall be
axtinguished,

96 Abaternent of Rent; Lesseo’'s Remadles.

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

(b) Remeadles. I Lessor is obligated to repair or restore the Premises and does mot sommencs, in a substantial and meaningful
way, such repair or rastoration within 90 days after such cbligation shall accrus, Lessee may. at any time prior to the commengement of such repair o
restoration, give written notice to Lessor and to any Lenders of which Lassee has actual notice, of Lessee’s election o terminate this Lease on a date
nat 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 Laase 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 effecl. "Commence" shall mean either the unconditional authorization of the preparation of the required plans, or the
beginning of the aciual work on the Premises, whichever first occurs,

a7 Termination; Advance Payments. Ugon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an squitable
adjustment shall be made cencerning 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 bean, or is nol then required to be, usad by Lessor.
i0. Real Property Taxes,

10.1 Definitions.

{a) "Real Property Taxes." 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, persenal income or estate taxes), improvement bond; andfor
license fee imposed upen or levied against any legal or equitable interast of Lessor in the Project, Lessor's right to other income therefrom, andfor
Lessor's business of leasing, by any authority having the direct or indiract power to tax and where tha funds are generated with reference to the Project
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address and where the proceeds so generated are 1o be applied by the city, county or other local taxing authorily of a jurisdiction within which the
Project is located. The term "Real Property Taxes™ shall also include any tax, fee, levy, assessment or charge, or any increase therein: (i) imposed by
reason of events ogcurring during the term of this Lease, including but not limited to, a change in the ownership of the Project, (i} a change in the
improvements theracn, and/or {iii) levied or assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease.

(b) "Base Real Property Taxes." As used herain, the term "Base Real Property Taxes” shall be the amount of Real Property
Taxes, which are assessed against the Promises, Building, Project or Common Areas in the calendar year during which the Lease is executed. In
calculating Real Property Taxes for any calendar year, the Real Property Taxas for any real estate tax year shall be included in the calculation of Real
Property Taxes for such calendar year based upen the number of days which such calendar year and tax year have in common.

10.2 Payment of Taxes, Except as otherwise provided in Paragraph 10.3, Lessor shall pay the Real Property Taxas apglicable to the
Project, and said payments shall be included in the calculation of Commeon Area Cperating Expenses in accordance with the provisions of Paragraph
4.2

10.3 Addltional Improvements. Common Area Operating Expenses shall not include Real Properly Taxes specified in the tax
assessor's records and work sheets as being caused by additional imprevements placed upon the Project by other tenants cr by Lessor for the
exclusive enjoyment of such other tenants. Notwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor at the time Common Area
Operating Expenses are payable under Paragraph 4.2, the entirety of any increase in Real Property Taxes if assessed solely by reason of Alterations,
Trade Fixturas or Ulility Installations placed upon the Premises by Lessee or at Lessee's request or by reason of any alterations or imprevements te the
Premises made by Lessor subsequent to the executien of this Lease by the Parties.

10.4 Joint Assessment. |f the Building is not separately assessed, Real Property Taxes allocated to the Building shall be an equitable
proportion of the Real Property Taxes for all of tha land and impravements included within the tax parcel assessed, such proportion to be determined by
Lessor from the respective valuations assigned in the assessor's work sheets or such other information as may be reascnably available. Lessor's
reasonable determination thereof, in good faith, sha!l be conclusive,

10.5 Personal Property Taxes. Lessee shall pay prior to delinquency all taxes assessed against and levied upon Lessee Owned
Alterations and Utilty Installations, Trade Fixtures, fumishings, equipment and all personal property of Lessee contained in the Premises. When
possible, Lessee shall cause its Lessee Owned Alterations and Ulility Instaflations, Trade Fixtures, fumnishings, equipment and all other personal
property to be assassed and billed separately from the real property of Lessor. If any of Lessee's said property shall be assessed with Lessor's real
property, Lessea shall pay Lessor the taxes attributable to Lessee’s property within 10 days afler receipt of a written statement setting forth the taxes
applicable to Lessee's property.

1", Utilities and Services. Lessee shall pay for all water, gas, heat, light, power, telephons, trash disposal and other utiities and services
supplied to the Premises, together with any taxes thereaon. Notwithstanding the provisions of Paragraph 4 2, if at any time in Lessar's sole judgment,
Lessor determines that Lessee is using a disproportionate amount of water, electricity or other commonly metered utilities, or that Lessee is generating
such a large voluma of trash as to require an increase in the size of the trash receptacle andfor an increase in the number of times per month that it is
emptied, then Lessor may increase Lessee's Base Rent by an amount equal te such increased tosts. There shall be no abatement of Rent and Lessor
shall not be liable in any respect whatsoaver for the inadequacy, stoppags, interruption or discontinuance of any utility or service duse to riot, strike, labor
dispute, breakdown, aceident, repair or other cause beyond Lessor's reasenable control or in copperation with gevemmental request or directions.
Lessee 15 advised the building has a common water meter; based on past operating history, Lessor shall determine the Lessee’s
proportionate use of this utility.

12, Assignment and Subletting.
121 Lessor's Consent Requlired.

(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 cumulative basis, of 25% or maore of the voting cantrol of Lessee shall constitute a
changa in control for this purpose. - -

[e} The involvernent of Lessea 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 Lessea 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 Lesser has consented, or as it exists immediately prier to said
transaction or fransactions 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.

() An assignment or subletting without consent shall, at Lessor's optien, be a Default curable afler notice per Paragraph 13.1(c), or
a noncurable Breach without the necessity of any notice and grace period. [f Lessor elects to treat such unapproved assignment or subletting as a
noncurable Breach, Lessor may either: (i} terminate this Lease, or {ii) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base
Rent then in etfect. Further, in the event of such Breach and rental adjustment, {i} the purchase price of any option to purchase the Premises hald 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 be increased te 110% of the scheduled adjusted rent.

te) Lessae's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatery damages andfor injunctive refief,

Ify Lessor may reasonably withhold consent to 8 proposed assignment or subletting if Lessee is in Default at the time consent is
requestad.

1) Notwilhstanding the foregoing, allowing a de minimis pertion of the Premises, ie. 20 square feet or iess, to be used by a third
party verklor in connection with the installation of a vending machine or payphene shall not constitute a subletting.

12.2 Terms and Conditions Applicable to Assignment and Subletting.

ta) Regardiass of Lessor's consent, no assignment or subletting shall : (i) be effective without the exprass written assumption by
such assignee or sublossee of the obligations of Lessee under this Lease, (ii) release Lesses of any abligations heraunder, or (iii} alter the primary
liability of Lesses 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 persen other than Lessee pending approval or
disapproval of an assignment. Maither a detay 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,

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

{d) In the event of any Defaull or Breach by Lesses, Lessor may proceed directly against Lessea, any Guarantors or anyona else
rasponsible for the perfermance of Lessee's obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor's
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remedies against any other person or entity responsible therefare to Lessor, or any security hald by Lessor.

(e} Each request for consent to an assignment or subletting shall be in wriling, accompanied by information relevant to Lessor's
determination as to the financial and operational respensibility and appropriateness of the proposed assignese or sublessee, including but not limited to
the intended use andfor required modification of the Premises, if any, together with a fee of $500 as consideration for Lessors considering and
processing szid request. Lessee agrees to provide Lessor with such other or additional information and/or documentation as may be reasonably
requested. (Seo also Paragraph 35}

(f) Any assignes of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering into such subleass, or
entaring into pe ion of the Premi 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 assignment or sublease, other than such
obligations as are contrary to or inconsistent with provisions of an assignment or subleasa ta which Lassor has specifically consented to in writing.

(g) Lessors consent to any assigament or sublefting shall not transfer to the assignee or sublessee any Qption grarted to the
original Lessea 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 tarms and condilions shall apply to any subletting by
Lessee of ali or any part of the Premises and shall be deemed included in all subleases under this Lease whether or not exprassly incorporated therein:

(&) Lesses 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 obligatians under this Lease; provided, however, that until a Breach shall occur inn the performance
of Lessee's obligations, Lessea 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 reasen of the foregoing or any assignment of such sublease, nor by reasen of the
collection of Rent, be desmed liable to the sublessee for any failure of Lessee 1o perform and comply with any of Lessee's obfigations to such
sublessee, Lessee hereby imavocably authorizes and directs any such sublessee, upon receipt of a written nolice from Lessor stating that a Breach
exists in the performance 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 cbligation or right to inguire as to whether such Breach exists,
notwithstanding any claim from Lessee to the contrary.

(b} In the event of a Breach by Lesses, Lessor may, at its option, require sublessee to attomn te Lassor, in which event Lassor 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 liable for any prepaid rents or security deposit paid by such subl to such subl or for any prior Defaults or
Breaches of such sublessor.

(c} Any matter raquiring the consent of the sublessor under a sublease shall also require the consent of Lessor.

(d) No sublesses shall further assign or sublet all or any part of the Premises without Lessor's prior written consent.

(e) Lesscr shall deliver a copy of any notice of Default or Breach by Lesses 1o the sublessee, whe 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 sublesses,

13. Default; Breach; Remedies.

131 Default; Breach. A "Default” is defined as a failure by the Lessee to comply with or perform any of the terms, coverants,
conditions or Rutes and Regulations under this Lease. A "Breach" is defined as the occumrence of one or more of the following Defaults, and the failure
of Lessee to cure such Dafault within any applicable grace period:

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

(b} The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder,
whether to Lesser or to a third party, when due, to provide reasenable evidense of insurance or surety bend, or to fulfill any obligation under this Lease
which endangers or threatens life or property, where such failure continues for a pericd of 3 business days following written notice to Lessee. THE
ACCEPTANCE BY LESSCOR 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) Tha failure of Lessee to allow Lessor andfor its agents access to the premises or the commission of waste, act or acts
constituting public or privata nuisance, and/or an illegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days
following written notice lo Lessee.

{d) The failure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements, (i) the
service contracts, (iii) the rescission of an unauthorized assignmaent or subletting, (iv) an Estoppel Cerificate or financial statements, {v] a requested
subordination, {vi) evidence conceming any guaranty andfor Guarantor, {vii) any document requested under Paragraph 41, {vii) material data safety
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 cortinues for a pariod of 10 days following written notice lo Lessee.

{e) A Default by Lessee as to the terms, covenants, conditions or provisicns of this Lease, or of tha rules adopted under
Paragraph 2.9 hereof, othar than those described in subparagraphs 13.1(a}, (b}, (¢) or {d), above, where such Default continues for a period of 30 days
afier written notice; provided, however, that if the nature of Lessea’s Default is such that more than 30 days are reasonably required for its cure, then it
shall not be deemed to be a Breach if Lessee commences such cure within said 30 day period and thereafter diligently prosacutes such cure to
completion.

[{}] 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.S5.C. § 101 or any successor statute thereto (unless, in the case of a petition filed against Lessee,
the same is dismissed within 80 daysy; {iii) the appointmant of a trustee or receiver to take possession of substantially alt of Lassee's assets located at
the Premises or of Lessee's interest in this Lease, where possession is not restored to Lesses within 30 days; or (v} the attachment, execution or other
judicial seizure of substantially afl of Lessee's assets located at the Premises or of Lessee's interast in this Lease, where such seizure is not discharged
within 30 days; pravided, 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 statenment 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
temination of a Guarantor's liability with respect to this Lease other than in accordance with the terms of such guaranty, (iii) a Guarantor's becoming
insalvent or the subject of a bankruptcy filing, (iv) a Guarantor's refusal to honor the guaranty, or {v) a Guarantor's breach of its guaranty obligation on
an anticipatory basis, and Lessee's failure, within B0 days following written notice of any such event, to provide written alternative assurance or security,
which, when coupled with the then existing resources of Lessea, equals or exceeds the combined financial resources of Lessee and the Guarantors
that existed at the time of exacution of this Lease.

13.2 Remedies. If Lessea fails to perform any of its affirmative duties or cbligations, within 10 days after written notice (or in case of an
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emergency, without notice), Lessor may, at its option, perform such duty or obligation on Lessee's behalf, including but not limited lo the obtaining of
reasonably required bonds, insurarke policies, or governmental licenses, permits or approvals. Lessee shall pay to Lessor an amount equal to 115% of
the costs and expenses incued by Lessor in such performance upen receipt of an invoics therefor. In the event of a Breach, Lesser may, with or
without further notice or demand, and without limiting Lessor in the exercisa of any right ar remedy which Lessor may have by reason of such Breach:

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and
Lessee shall immediately surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i} the unpaid Rent which had
been eamed at the tmea of termination; (i} the worth at the time of award of the amount by which the unpaid rent which wotld have been eamed after
termination until the lime of award exceads the amount of such rental loss that the Lessea proves could have been reasonably aveided; (i) the worth at
the time of award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the amount of such rental loss that
the Lessee proves could be reasenably avoided; and (iv) any other amount necessary ta 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 reletting, including necessary renovation and alteration of the Premises,
reasonable attomays’ fees, and that portion of any leasing commission paid by Lesser in connection with this Lease applicable to the unexpired term of
this Lease. The worth at the lime of award of the amount referred to in provision (i) of the immediately preceding sentence shall be computed by
diseounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located al the time of award
plus one percent. Efforts by Lessor fo mitigate damages caused by Lessees Breach of this Lease shall not waive Lessor's right o recover damages
under Paragraph 12. If termination of this Lease is obtained through the provisicnal 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 peried required under Paragraph 13.1 was not previously given, a notice to pay rent or quil, 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 twer 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 Lessesa'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 of judicial decisions of the state wherein the Premises are
located. The expiration or termination of this Lease and/or the lemmination of Lessee's right to possession shall not relieve Lessee from liabllity under
any indemnity provisions of this Lease as to matters occurring of accruing during the term hereof or by reason of Lessee’s occupancy of the Premises.

13.3 Inducernent Recapture, Any agreement for free or abated rent or other charges, or for the giving or paying by Lessor to or for
Lessee of any cash or ether bonus, inducement or consideration for Lessee's entering into this Lease, all ef which concessions are herainafter referred
{0 as "Inducement Provisions”, shall ba 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 autom atically be deemed deleted from this Lease and of ne
further force or effect, and any rent, other charge, bonus, inducement or consideralion 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
acceptanca 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 tirme of such acceptance.

13.4 Late Charges. Lessee hereby acknowledpes that lzte payment by Lessee of Rent will cause Lessor to incur costs not
contemplated by this Lease, the exact amount of which will be extremely difficuit to ascertain, Such costs include, bust are not limited le, processing and
atcounting charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor
within 5 days after such amount sha¥l be due, then, without ary requirement for notice to Lessee, Lessee shall immediately pay to Lessor a one-time
lata charge equal to 10% of each such averdue amount or $100, whichever is greater. The parties hereby agree that such late charge reprasents a fair
and reasonable estimate of the costs Lessor will incur by reason of such late payment. Acceplance 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 tights and remedies
granted hereunder, In the event that a late charge is payable hergunder, whether or not collected, for 3 consecutive installments of Base Rent, then
notwithstanding any provision of this Lease to the contrary. Base Rent shall, at Lessor's option, become dua and payable quarterly in advance.

13.5 Interest. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due as to
schaeduted payments (such as Base Rent) or within 3C days following the date on which i was due for non-scheduled payment, shall bear interest from
the date when due, as to scheduled payments, or the 31st day after it was due as lo non-scheduled payments. The interest {"Interest”) charged shall
be comptited at the rate of 10% per annum but shall not axcesd the maximum rate allowed by law. Interest is payable in addition to the potential late
tharge provided for in Paragraph 13.4.

136 Breach by Lessor.

{a) Notice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasenable 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
receipt by Lessor, and any Lender whose name and address shall have bean fumnished to Lessee in wriling for such purposs, of written notice
specifying wherein such obfigation of Lessecr has net baen performed; provided, howaver, that if the nature of Lessor's obligation is such that more than
30 days are reasonably required for its performance, then Lessor shall not be in breach if performance is commenced within such 30 day period and
thereafter dlligently pursued to completion.

{b) Performance by Lessee on Behalf of Lessor. In the gvent that neither Lessor nor Lender cures said breach within 30 days
after receipl of said notice, of if having commenced said cura they do not diligenily pursue it to completion, then Lessee may elect to cure said breach
at Lessee's expense and offset from Rent the actual and reasonable cost to perform such cure, provided however, that such offset shall not exceed an
amount equal to the greater of one menth's Base Rent or the Security Deposit, reserving Lessee’s right to reimbursement 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 theresf are taken under the power of eminent demain or sold under the thraat of the exercise
of said power {collettively "Condemnation™), this Lease shall tarminate as ta the part taken as of the date the condemning autherity takes title or
possession, whichever first occurs. If more than 10% of the floor area of the Unit, or more than 25% of the parking spaces Lesses's, is taken by
Condemnation, Lessee may, at Lessee's option, o be exercised in writing within 10 days after Lessor shall have given Lessee wiilten notice of such
taking (or in the absence of such notice, within 10 days aftar the condemning authority shall have taken possession) terminate this Lease as of the date
the condemning authority takes such possession. [f Lessee does not terminate this Lease in accordance with the foregoing, this Lease shall remain in
fult force and affec! as to the portion of the Premises remaining, except that the Base Rent shall be reduced in proportion to the reduction in utility of the
Premises caused by such Condemnation. Condemnation awards andfor payments shall ba the propary 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, haowever, that Lessee shall
be entitled to any compensation paid by the condemnor for Lessee's relocation expenses, loss of business goodwill and/or Trade Fixtures, without
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regard to whether or not this Lease is terminatad pursuant to the provisions of this Paragraph. All Alterations and Ulility trstallations made to the
Premises by Lesses, for purposes of Condemnation only, shall be considered the property of the Lessee and Lassee shall be entitled to any and all
compensation which is payable therefor. In the event that this Lease is not terminated by reason of the Condemnation, Lessor shall repair any damage
10 the Premises caused by such Condemnation.

15. Brokerage Fees.

151 Addittonal Commission. If a separate brokerage fee agreement is attached then in addition to the payments owed pursuant to
Paragraph 1.10 above, and unless Lessor and the Brokers otherwise agree in writing, Lessor agrees that: {a) if Lesses exercises any Option, () if
Lessee or anyone affiiated with Lessee acquires from Lessor any rights to the Premises or other premises owned by Lessor and located within the
Project, (c) if Lessee remains in possession of the Premisaes, with the consent of Lessor, after the expiration of this Lease, or {d) if Base Rent is
increased, whether by agreement or operation of an escalstion clause herein, then, Lesser shall pay Brokers a fee in accordance with the schedule
attached to such brokerage fee agreement.

15.2 Assumption of Obligations, Any buyer or transferee of Lessor's interast in this Lease shall be deemed to have assumed Lessor's
obligation hereunder. Brekers shall be third party beneficiaries of the provisions of Paragraphs 1.10, 15, 22 and 31. If Lesscr fails to pay to Brokers
any amounts dus as and for brokerage fees pertaining to this Lease when due, then such amounts shall accrue Interest. In addition, if Lessor fails to
pay any amounts to Lessee's Broker when due, Lessee's Broker may send wrilten notice to Lessor and Lessee of such failure and if Lessor fails to pay
such amounts within 10 days after said notice, Lessee shall pay said monies to its Broker and offset such amounts against Rent. In addition, Lessee's
Broker shall be deemed to be a third party beneficiary of any commission agraement entered into by and/or between Lessor and Lessor's Broker for the
limited purpose of collecting any brokerage fea owed.

15.3 Representations and Indemnities of Broker Relationships. Lessee and Lessor each reprasent and warrant to the other that it
has had rno dealings with any person, firm, broker or finder (other than the Brokers, if any) in connection with this Lease, and that no one other than said
named Brokers is entitled 1o any commission or finder's fee in connecticn herewith. Lessee and Lessor do each hereby agree to indemnify, protect,
defend and hold the other hamiless from and against liability for compensation or chargss 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, attormeys' fees reasonably incurred
with respect thareto.

16. Estoppel Cartificatas.

(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 Reguesting Party & statement in writing in form similar to the then mast current "Estoppel Certificate” form
published by the AIR Commercial Real Estate Associalion, plus such additional information, confirmation andfor statements as may be reasonably
requested by the Requesting Party.

(b) If the Responding Party shall fail te execute or deliver the Estoppel Certificate within such 10 day peried, the Requesting Party
may execute an Estoppel Certificate stating that: (i) the Lease is in full force and effect without modification except as may be representad by the
Requesting Party, {ii) there are no uncured defaults in the Requesting Party's performance, and {iii} if Lessor is the Requesting Party, not meore than one
month's rent has bean paid in advance. Prospective purchasers and encumbrancers may rely vpon the Requesting Party's Estoppel Certificate, and the
Responding Party shall be estopped from denying the tnuth of the facts contained in said Certificate.

{e) If Lessor desires to finance, refinance, or sell the Premises, or any part theraof, Lessea and all Guarantors shall within 10 days

after written notice from Lessor defiver to any potantial lender of purchaser designated by Lessor such financial statements as may be reasonably
required by such lender or purchaser, inchuding but not limited to Lessee's financial statements for the past 3 years. All such financial statements shall
be received by Lessor and such lender or purchaser in confidence and shall be used only for tha purposes herein set forth.
17, Definltion of Lessor. The term "Lessor” as used herein shall mean tha owner or owners at the time in question of the fee title to the
Premises, or, if this i3 a sublease, of the Lessee's interast in the pricr lease. In the event of a fransfer of Lessor's title or interest in the Premises or this
Lease, Lesscr shall defiver to the transferee or assignee (in cash or by credit) sny unused Security Deposit held by Lessor. Upon such transfer or
assignment and delivery of the Security Deposit, as afcresaid, the prior Lessor shall be refieved of all liability with respect to the obligations and/for
covenants under this Lease thereafter to be performed by the Lessor. Subject to the foregoing, the obligations andfor covenants in this Lease to be
performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

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

18, Days. Unless otherwise specifically indicated to the contrary, the word "days”™ as used in this Lease shall mean and refer to calendar days.
20. Limitation on Liability. The cbligations of Lessor under this Lease shall not constitute personal obligations of Lessor, or its pariners,

members, directors, officers or shareholders, and Lasseae shall look to the Premises, and to no other assets of Lessor, for the satisfaction of any liability
of Lessor with respect 1o this Lease, and shall not seek recourse against Lessor's partners, members, directors, officers or shareholders, or any of their
pearsonal assets for such satisfaction.

21, Time of Ezsence. Time is of the essence with respect to the performante of all obligations to be performed or abserved 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 malter

mentioned herein, and no other prior or contemporanecus agreement or understanding shall be effectiva. Lessor and Lessee each reprasants and
warrants to the Brokers that it has made, and is relying solely upon, its own investigation as to the nature, quality, haracter and financial responsibility
of the other Parly to this Lease and as to the use, nature, quality and character of the Premises. Brokers have no responsibility with respect thereto or
with respect to any default or breach herecf by either Party.

23 Notices.

231 Notice Requirements. All notices required or permitted by this Lease or applicabla Jaw shal} be in writing and may be delivered in
persan {by hand or by courier} er may be sent by regular, certified or registered mait or U.S. Postal Service Express Mail, with postage prepaid, or by
facsimile transmission, and shall be deemed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted adjacent to a
Party's signature on this Lease shall be that Party's addrass for delivery or mailing of notices. Either Party may by written notice to the other specify a
different address for notice, except that upon Lessee's taking possession of the Premises, the Premises shall constitute Lessee's address for notice. A
copy of all notices to Lessor shall be concurrently transmilted to such party or parties at such addresses as Lessor may from time io time hereafter
designate in writing.

23.2 Date of Notice. Any notice sent by registered or certified mail, return receipt requested, shall be deemed given on the date of
delivery shown on tha raceipt card, or if no delivery datae is shown, the postmark thereon. If sent by regular mail the notice shall be deemed given 72
hours after the same is addressed as required herein and mailed with postage prepaid. Notices delivered by United States Express Mail or ovemight
courier that guaraniees next day delivery shall be deemed given 24 hours after delivery of the same fo the Postal Service or courier. Notices
transmitted by facsimile transmission or similar means shall be deemed defivered upon telephone confirmation of receipt {confirmation report from fax
machine is sufficient), provided a copy is also delivered via delivery or mail, If natice is received on a Salurday, Sunday or legzl holiday, it shall be
deemed received on the next business day.
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24, Waivers.

() No waiver by | essor of the Default or Breach of any term, covenant or condition heseof by Lessee, shall be deemed a waiver of any
ather term, covenant or condition hereof, 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, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or approval of, any
subsaquent or similar act by Lessae, or be construed as the basis of an esioppel to enforce the provision or provisions of this Lease requiring such
consent.

[1:3] The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee may be
accepted by Lessor on account of monies or damages due lessor, notwithstanding any qualifying statemenis or conditions made by Lessee in
connaction therewith, which such statements andfor conditions shall be of no force or effect whatsoever unless specifically agreed o in writing by
Lessor al 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
THERETQ AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS
INCONSISTENT WATH THIS LEASE.

25. Disclosures Regarding The Nature of a Real Estate Agency Retationship.

(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 a listing agreement with the Lessor acts as the agent for the Lessor only. A
Lessors agent or subagent has the following affirmative obligations: To {he Lessar. A fiduciary duty and a duty to protect and promote the Lessor's
interests. To the Lessee and Dther Parfies;: A duty to deal fairly with the Lessee and other parties to the transactions. To Al Parties. A duty to
disclose in writing any information known to the agent materially affecting the consideration to be paid by any Party or the value or desirability of the
property. An agent is not obligated to reveal to sither Party any confidential information obtained from the other Party which does not involve the
affirmative duties set forth above,

Q] Lessee's Agent. An agent can agree to act as agent for the Lessee only. In these situations, the agent is not the
Lessor's agent, even if by agréement the agent may racaive compensalion for services rendered, either in full or in part from the Lessor. An agent
acting only for a Lessee has the following affimative obligations. To (he Lessee: A fiduciary duty and a duty to protect and promote the Lessee’s
interests. To the Lessor and Other Parties - A duty 1o deal fairly with the Lesser and other parties to the transation. To All Parties. A duty to disclose in
writing any information kriown 1% the agent materially affecting the consideration to be paid by any Party or the value or desirability of the property . An
agent is not obligated to reveal ta gither Party any confidentia! information obtained from the other Party which does not involve the affirmative duties
sat forth above.

(i) Agent Representing Both Lessor and Lessee. A real estate agert, either acting directly or through one or more associate
licenses, can legally be the agent of both the Lessar and the Lessee in a transaction, but cnly with the knowledge and consent of both the Lassor and
the Lesses. In a dual agency siluation, the agant has the following affirmative obligations te both the Lessor and the Lessee: a, A fiduciary duty and a
duty fo protact and promote the interast of both Parties in the dealings with either Lessar or the Lessee. b, Other duties to tha Lessor and the Lessee
es stated above in subparagraphs (i) or (ii). In representing both Lessor and Lessee, the agent may not without the express permission of the respective
Party, disclose 10 the other Party that the Lessor will accept rent in an amount less than that indicated in the ksting or that the Lessee is willing to pay a
higher rent than that offered. The above duties of the agent in a real estate transaction do not religve a Lessor or Lessee from the responsibility to
protect their own interests. LeSsor and Lessee should carefully read all agreamants to assure that they adequately express their understanding of the
transaction. A real estate agent is a person qualified to advise about real estate. If Jegat or tax advice is desired, consult a competent professional

(b} Brokers have no responsibility with respect to any defautt or breach hereof by either Party. The Parties agree that no lawsuit or
other legal proceeding involving any breach of duty, emor or omission relating to this Lease may be brought against Broker mare than one year after the
Start Date and that the liabllity {including court costs ang atiomeys' fees), of any Broker with respec! to any such lawsuit anc/or legal proceeding shall
not exceed the fee received Dy such Broker pursuant 1o this Lease; provided, however, that the foregoing limitation on each Broker's liability shall not be
applicable to any gross negligence pr willful miscondust of such Broker.

(c) Lessor and Lessee agree to identify to Brokers as "Confidential” any com munication or information given Brokers that is considerad
by such Parly to be confidential,
26 No Right Te Holdover. [essee has no right 1o retain possession of the Premises or any part thereof beyond the expiration or termination of

this Lease. In the event thet Lessea holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable immediately preceding the
expiration or termination. Nothing contained herein shall be construed as consent by Lessor to any hokfing over by Lessee.

27. Cumulative Remedies, No remedy or election hereunder shall b deemed exclusive but shall, wherever possible, be cumulative with all
other remedies at law or in equily.
28, Covenants and Conditions; Construction of Agreement. All provisions of this Lease te be observed or performed by Lesses are both

covenants and conditions. In construing this Leass, all headings and tilles are for the convenience of the Parties only and shall not be considered a
part of this Lease. Whenaver required by the context, tha singular shall include the plural and vice versa. This Lease shall nol be construed as i
prepared by one of the Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it,

2. Binding Effect; Cholce of Law. This Lease shall be binding upon the parties, their personal representatives, succassers and assigns and
be governed by the laws of the State in which tha Premises are lkocated, Any litigation between the Parties hereto conceming this Lease shall b
initiated in the county in which the Premises are located.

30, Subordination; AttoMment; Non-Disturbance.

304 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground leass, mortgage, deed
of trust, of other hypothecation or security device {collectively, ~Security Device™), now or hereafter placed upon the Premises, to any and all advances
made on the security thereof, and 1o all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any sush Security Devices
{in this Lease together refamed t¢ as “Lender”) shall have no liability or ebligation to perform any of the obligations of Lessor under this Lease. Any
Lendar may elect to have this Lease andior any Option granted hereby superior to the lien of its Security Device by giving written notice theraof to
Lessee, whereupen this Lease and such Options shall be deemed prior fo such Securily Device, notwithstanding the relative dates of the
documentation or recordation thereof,

30.2 Attornment. I the event that Lessor transfers tit'e to the Premises, or the Premises are acquired by another upon the foreclosure
or termination of a Security Devige to which this Lease is subordinated (i} Lassee 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 remainder of the term herec!, or, at the elaction of the new owner, this Lease will automatically bacome a new lease betwean Lessee and such new
owner, and (i} Lessor shall theraafier be relieved of any further obligations hereunder and such new owner shall assume afl of Lessor's obligations,
except that such new owner shall not: (a) be liable for any act or amission of any prior lessor or with respect to events occurring prior to acquisition 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
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month's rent, or {d) be liable for the retum of any security depesit paid to any prior lessor.

303 Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Leass, Lessee's
subordination of this Lease shal be subject to receiving a commercially reasonable non-disturbance agreement {(a "Non-Disturbance Agreement™}
from the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease, including any options to extend
the term hereof, will not be disturbad so long as Lessee is net i Breach hereof and attoms to the recerd owner of the Premises. Further, within 60
days after the execution of this Lease, Lesser shall, if requasted by lessee, use its commercially reasonable efforts to obtain a Non-Disturbance
Agreement from tha holder of any pre-existing Security Device which is secured by the Premises, In the event that Lessor is unable to provide the
Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's option, directly contact Lender and attempt 1o negotiate for the
execution and delivery of a Non-Disturbance Agreement, '

04 Self-Executing. The agreements contained in this Paragraph 30 shali be effactive without tha execution of any furiher documents;
provided, however, that, upon written request from Lesseor or a Lender in connection with a sale, financing or refinancing of the Premises, Lesses and
Lessor shall execute such further writings as may be reasonably required to separately document any subordination, attornment andfor
Non-Disturbance Agreement provided for herein.

. Attormeys' Fees. If any Party or Broker brings an action or proceeding involving the Premisas whether founded in tort, contract or equity, or
to declare sights hereunder, the Prevailing Party {(as hereafter defined} in any such proceeding, action, or appeal thergon, shall be enttled to reasonable
attomeys” fees. Such fees may be awarded in the samea suit or recovered in a separate suit, whether or not such action or proceeding is pursued to
gdecision or judgment. The term, "Prevailing Party” shall include, without limitation, a Party or Broker who substantialiy obtains or defeats the relief
sought, as the case may be, whether by cormnpromise, settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense.

The attorneys’ fees award shall not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all atiomeys' fees
reasonably incurred. In addition, Lessor shall ba entitled to attorneys' fees, costs and expanses incurred in the preparation and service of notices of
Default and cansultations in connection therewith, whether or not a legal action is subsequently commenced in connection with such Default or resulting
Breach {$200 is a reasonable minimum per cccurrence for such Services and consultation).

32. Lessor's Access; Showing Premises; Repairs. Showing Premises; Repairs. Lessor and Lessor's agents shall have the right o enter the
Premises at any time, in the case of an emargency, and otherwise at reasonable times after reasonable prior nolica for the purpose of showing the
same to prospective purchasers, lenders, or tenants, and making such alterations, repairs, improvements or additions to the Premises as Lassor may
deem necessary or desirable and 1he erecting, using and maintaining of utilities, services, pipes and conduits through the Premises andlor 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.

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

the term hereof. Except for erdinary “For Sublease” signs which may ba placed only on the Premises, Lessee shall net place any sign upon the Project
without Lessor's prior written consent. All signs must comply with all Applicable Requirements.

a5, Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluritery or other sumender of this Lease by Lessee, the
mutual tarmination or cancellation heraof, or a termination hereof by Lesseor for Breach by Lessesq, shall automatically terminate any sublease or lesser
estate in the Premises; provided, however, that Lessor may elect to continue any one or all existing subtenancies. Lessor's failure within 10 days
following any such event to elect to the contrary by written notice to the holder of any such lesser interest, shall constitute Lessor's election to have
such event constitute the terminatien of such interest.

36. Consents. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by or for the other Party,
such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expsenses (including but net limited to architects',
attorneys', engineers' and other censullants' fees) incumed in the consideration of, or response to, a request by Lessee for any Lessor consent,
including but not limited 1o consents te an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon
receipt of an invoice and supperting 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 waiver of any then existing Default or
Breach, except a5 may be otherwise specifically stated in writing by Lesser at the time of such consent. The failure to specify herein any particular
cendition to Lessor's consent shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are then
reasonable with reference to the parlicutar matter for which consent is being given. In the event that either Party disagreas with any determination
made by the other hergunder and reasonakly requests the reasons for such determination, the determining party shall furmish its reasons in writing and
in reasonable detail within 10 business days following such raquest.

a7 Guarantor,

371 Execution, The Guarantors, if any, shall each execute a guaranty in the form most recently published by the AIR Commercial Real
Estate Association for use in the State of Arizona.

37.2 Default. It shall constitute a Default of the Lessee if any Guarantor fails or refuses, upon request to provide; (a} evidence of the

execution of the guaranty, including the authority of the party signing on Guarantor's behalf to obligate Guarantor, and in the case of a corporate
Guarantor, a certified copy of a resolution of its board of directors authorizing the making of such guaranty, (b) currerst financial statements, {c) an
Estoppel Cerificate, or (d} written confirmation that the guaranty is still in effect.

38. Quiet Possesslon. Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on
Lessee’s part to be observad and performed undar this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term
hereof.

39. Options. If Lessea is granted an option, as defined below, then the following provisions shall apply.

39.1 Definition. "Option” shall mean: (&) the right to extend or reduce the term of or renew this Lease or to extend or reduce the term
of or renew any leasa that Lessee has on othar property of Lessor; {b) the right of first refusal or first affer to lease either the Premises or other property
of Lessor; (¢} the right to purchasa, the right of first offer to purchase or the right of first refusal to purchase the Premises or other property of Lessor.

382 Options Personal To Originel Lessee. Any Option granted to Lessea in this Lease is personal to the criginal Lesses, and cannot
be assigned or exarcised by anyone other than said original Lessee and only while the original Lessee is in full possession of the Premises and, if
requested by Lessor, with Lessoe certifying that Lessee 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 Default on Options.

(a) Lessee shall have no right to exercise an Option: (i) during the period commancing with the giving of any notice of Default and
continuing until said Defaul is cured, {ii) during the period of time any Rent is unpaid (witheut regard to whether natice thereof is given Lessea), (ii))
during the time Lessee is in Breach of this Leasa, or {iv) in the event that Lessee has been given 3 or more notices of separate Default, whether or nat
the Defaults are cured, during the 12 month period immediataly praceding the exercise of the Option,
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{b) The paried of time within which an Option may be exercised shall not ba extended or enlarged by reason of Lessae’s inability to
axercise an Qption bacause of the provisions of Paragraph 39.4(a).

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

40. Security Measures. Lessee hereby acknowledges that the Ront payable to Lesser hereunder does net 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, Lesses, its agents and invitees and their propenty from the acts of third parties.

41, Reservations. Lessor reserves the right: (i} to grant, without the consent or jeinder of Lessee, such easements, rights and dedications that
Lessor deems necassary, (i) to cause the recordation of parcel maps and restrictions, and (iii) to create andfor install new utility raceways, so long as
such easements, rights, dedications, maps, restrictions, and utility raceways do net unreasonably interfere with the use of the Premises by Lessee.
Lessee agrees to sign any documents reasonably requested by Lessor to effectuate such rights.

42, 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 to the other
under the provisions hereaf, the Party against whem the obligation to pay the meney is asserted shall have the right to make payment "under protest”
and such payment shall not be regarded as a voluntary payment and ihere shall survive the right on the part ¢f said Party to institute suit for recovery of
such sum. [f it shall be adjudged that there was no legal obligation on tha part of said Party to pay such sum or any part thereof, said Party shall be
entitled to recover such sum or so much thereof as it was not legally required 1o pay. A Party who does not initiate suit for the recovery of sums paid
"under protest” within 6 months shall be deemed to have waived its right to protest such payment.

43. Authority,; Multiple Parties; Execution.

{a) If either Party hereto is & corporation, trust, limited liability 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 defiver this Lease on its behalf, Each Party
shall, within 30 days after request, defiver to the other Party satisfactory evidence of such authority,

{b) I this Lease is executed by mora than one person or entity as “Lessea”, each such parson or entity shall be jointly and severally
liable hereunder. 1t is agreed that any one of the named Lessees shall be empowered te execute any amendment to this Lease, or other document
ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named Lessees had executed such document.

{c} This Lease may be executed by the Parties in counterpants, each of which shall be deemed an criginal and all of which together
shall constitute one and the same instrument.

44, Conflict. Any conflict between the printed provisions of this Lease and the typewrittan or handwritten provisions shall be controlled by the
typewritten or handwritten provistons.

45, Offer. Preparation of this Lease by either party or heir agent and submission of same to the other Party shall not be deemed an offer {o
leasa to the other Party. This Leass is not intended te be binding until executed and delivered by all Parties herato.

46. Amendments. This Lease may be modified only in writing, signed by the Parties in interest at the time ef the modfiication. As long as they
do not materially change Lesses's obligations hereunder, Lessee agrees to make such reasonable non-monatary modifications to this Lease as may be
reasonably required by a Lender in connection with the obtaining of nommal financing or refinancing of the Premises.

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

48, Arbitration of Disputes. An Addendum requiring the Arbitration of disputes between the Parties andfor Brokers arising aut of this Lease [

is B isnot attached to this Lease.

49. Americans with Disabilities Act. Since compliance with the Amencans with Disabilities Act (ADA} is dependent upon Lessee's specific use
of the Premises, Lessor makes no warranty or reprasentation as to whether or not the Premises comply with ADA or 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 ADA compliance, Lessee agrees to make
any such necessary medifications andlor additions at Lessee's expense.

Notwhithstanding anything to the contrary in this Document the following articles shall apply.

50. Rates: Monthe Rata®

1-12 $0.35/SF/month on an Industrial Groes basis
13 Abated

14-24 $O.A40/SF manth

25 Abated

26-36 $0.45/5F /month

37 Abated

3B-46 $0.50/5F /month

49-60 $0.55/5F/month

*Rate does not include City of Tempe and Maricopa County rental tax which is 2.5% and subject 1o change and verification.

51, Renewal Options: So-much-as lease is in good standing and Proposed Leseee has not been in viclation of any of the leass
terms, Lessor shall grant two (2) renewal options of 3-years each. Rate to be negotiated within 90-days of lease expiration.

52. Deposit Refund: One-half of the security depoeit shall be applied toward rent for months 14 and 15 (a total of $2,750 per
month), as long as Lessee Is not: in violation of any of the L2ase terms,

53, Tenant Improvements: Lessees accepts the Fremises in an "As-is, where-is” condition, with the sole exception being that
Lessor shall paint and carpet the office area. Cest for paint and carpet not to exceed at Five Thousand dollars ($5,000.00).

All Lessee Improvements to be properly permitted and approved by the City of Tempe planning and building eafety department at
Lessee's expense. All improvements, and contractors, are subject to owner's approval, which shall not be unreasonably withheld. At
Lessor's option, any improvements made by Lessee, which are specific to the use of Premises contemplated by Lessee shall be
removed by Lessee upon vacancy. All TI's other than those requested to be removed are property of Lessor,

54 Signage:  Lessce is responsible for their own signage which must be in compliance with signage laws through the City of Tempe.
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65. Bullding Haurs: Leasee shall have access to the property 24-hours a day, seven days a week,

56. Termination: Lessee reserves the right to terminate the lease if and only if the government stops the sale and arowing
of medical marjjuana in Arizona. Lessee shall reimburse Lessor for the following (any unamortized construction allowances and rent
walvers If any). Additionally, Lessee shall pay Lessor four (4) month'e base rental as a termination fee. As long as Lessee is In good
standing in accordance to the lease provisions, Lessor shall refund any remaining balance of the security deposit In accordance to
the lzase provisions above.

57. Speclal Documentation: Lessor, as owner of subject. property, shall complete for Lessee’s benefit a Conditional Use Permit.
Application (as provided by Lessee) for a Medical Marijuana Cultivation Facility and shall provide any other documentation requested
by any local city, county, state and/or any other governing body for the Lessee to obtain a Conditional Use Permit or any other
permit necessary to facilitate the Lesses's ability to open and operate the property as a Medical Marijuana Cultivation Facility
within that governing body's jurisdiction.

58. Other Lassee Representations:

a, Lesses acknowledges that neither Lessor nor Brokers have mads any oral or written representations or warranties
whatsoever concerning the suitability or zoning of the Premises with respect to ite potential use as a Medical Marijuana Cultivation
Facility, and that it is the eole responsibility of Lessee to investigate and to satisfy itee!f concerning the suitability of the Premises
for such use.

b. Lesoee understands and agrees that Lessee, and not Lessor, shall be solely responsible at Lessee’s own expense for full
compliance with all state and local laws, rules, regulations and ordinances pertaining to the maintenance or operation of a Medical
Marijeana Cultivation Facilivy within the Premises.

c. Lessee warrants and represents that it is eligible and qualfied to operate a Medical Marijuana Cultivation Facility in the
premises under all applicable state and local laws, rules, regulations and ordikances, and that Lessee has obtained or will have
obtained all legally requived licenses, permits and approvale to do so before commencing operations in the Premises.

d. Lessee shall indemnify, defend and hold harmless Lessor, its trustees, agents, employees and lenders from and against all
damages, liabilities, judaments, claims, expenses, penalties, and attorney and consultant fees arising out of or connected in any way
to Lessee's violaton or alleged violation of any federal, state or local law, rule, requlation or ordinance, whether or not litigation or
prosecution ia actually commenced against Lessor, its trustees, agents, employees or lenders.

e. Leesee shall provide notice to Lessor immediately in the event of the revocation, suspension, expiration, transfer or
surrender of Lessee's lawful authority to operate a Medical Marijuana Cultivation Facility. Such revocation, suspension, expiration,
transfer or surrender, or Lessec’s failure to provide immediate notice thereof to Lessor, shall constitute a Breach of the Lease
entitling Lessor at its scle discretion to invoke the Remedies set forth in Section 13.2 of the Leage without further notice.

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 HEREBY AGREE
THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION 1S MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY
BROKER AS T0 THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH
ITRELATES. THE PARTIES ARE URGED TOQ:

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

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

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN ARIZONA, CERTAIN PROVISIONS OF THE LLEASE MAY NEED TO BE
REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.

Note: If ither Party to this Lease is a married individual, both spouses may need to execute this Lease in order to bind the marital
community.
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Tha parties hereto have exacited this Lease at the place and on the dates specified above their respective signatures.

Executed at: Executed at
Oon: On:
By LESSOR: By LESSEE:

James A. Rae Family Trust

Healing Healthcare 3, Inc.

an Arizona cerporation

By:

By:

Neme Printed: Daniel C. Shufelt

Titte: Chief Financial Officer

Name Printed: Rakesh Patel

Title: Director

By: By:
Name Printed: Maryland, LLC acting as Trustee for NamePrinted Deepak Narang
Lessor Title: Director
Title:
Address:

Addrass: 7521 East 1st Street
Scottsdale, AZ 85251

Talephone:{480) 425-1111 Telephana:{ )
Facsimile:( ) Facsimile:( 3
Federal ID No. 91-1465772 Federal 1D No.

LESSOR'S BROKER: LESSEE'S BROKER:
Colliers International 5RL

At Kim Soulé Tom Knaub At: David Aronsen

Title: . Title: VP

Address: 2330 E Camelback Rd Ste 100 Address:5450 E High Street, Ste 300
Phoenix, AZ 85016 Phoenix, AZ -
Telephone: (602 ) 222-5000 Telephone: (480 ) 563-4500

Facsimile:(602 Y 222-5001 Facsimile:( }
Federal B No. B6=0564022 Federal IDNo:

NOTICE: These forms are often modified to meet changing raquirements of law and industry needs. Always write or call to make sure you
are utillzing the most current form: AIR Commercial Real Estate Assoclation, 800 W 6th Street, Suite 800, Los Angeles, CA 90017,
Tatephone No. (213) 687-8777. Fax No.: {213) 687-8616.

{c)Copyright 1998 By AIR Commercial Real Estate Association.
All rights reserved.
No part of these works may be reproduced in rny form without permission In writing.
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ATTACHMENT 1

SITE PLAN DEPICTING PREMISES
(AERIAL)

410 SOUTH MADISON DRIVE, SUITE 1, TEMPE, AZ 85281
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ATTACHMENT 2

SITE PLAN DEPICTING PROJECT
{INTERIOR SPACE PLAN)

410 SOUTH MADISON DRIVE, SUITE 1, TEMPE, AZ 85281
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EXHIBIT B



ADDENDUM TO LEASE AGREEMENT

7;/- This Addendum to Lease Agreement is made and entered into this
[f day of February, 2014 by and between Maryland, LLC, as Trustee for the
James A. Rae Family Trust (“Lessor”), Healing Healthcare 3, Inc. (“Original
Lessee”) and Holistic Patient Wellness Group, LLC (“HPWG").

RECITALS:

A. Lessor and Original Lessee entered into a Lease Agreement dated
August 24, 2012 for the building and land located at 410 and 422 S Madison
Drive, Tempe, Arizona 85281 (the “Leased Premises”).

B. Subsequently, on February 4, 2013 Lessor and Original Lessee
entered into a First Amendment to Lease.

C. The above described Lease and First Amendment to Lease are
hereinafter referred to collectively as the “Lease”.

D. The Lease was personally guaranteed by Deepak Naran and Anju
Narang, his wife, and Rakesh Pahwa and Geeta Pahwa, his wife (the “Original
Guarantors”).

E. HPWG desires to become a co-lessee on the Lease with the
Original Lessee. '

F. Lessor is willing to allow HPWG to become a co-lessee on the
Lease subject to the terms and conditions set forth below.

NOW, THEREFQRE, for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

1. HPWG shall be a co-lessee on the Lease with Original Lessee and
shall be subject to all terms and conditions of the Lease and liable for all
obligations of Lessee thereunder.

2. As a condition to Lessor allowing HPWG to become a co-lessee
under the Lease HPWG's obligations shall be personally guaranteed by Thomas
Waldron and his spouse if he is married.

3. All other terms of the Lease shall remain in full force and effect.




IN WITNESS WHEREOQF, the parties have executed this Addendum to be
effective on the date first written above.

MARYLAND, LLC as Trustee of the James A. Rae Family Trust

By
Daniel C. Shufelt
Its Chief Financial Officer

HEALING HEALTHCARE 3, INC.

or b (D

fs____Monetf

HOLISTIC PATIENT WELLNESS GROUP, LLC

CHY Z

The undersigned unconditionally guaranty and promise to pay ali
indebtedness of HPWG under the Lease described above and to perform all
obligations of HPWG thereunder.

%\ Al
homas Waldron W

= e lo Gon ol "
Tt o lly ot 7 Gk e
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OFFICIAL RECORDS OF
) MARTCOPA COUNTY RECORDER
Magnus Title Agency HELEN PURCELL
20140147480 03/07/2014 12:42
. RECORDING REQUESTED BY
Magnus Title Agency ELECTRONIC RECORDING

ZONED PROPERTIES, INC. chagollaj
MARC BRANNIGAN

16624 N. 90TH STREET, SUITE 161
SCOTTSDALE, AZ 85032

ESCROW NO.: 02-04043725 - 759 - HC2

\ / ) . SPACE ABOVE THIS LINE FOR RECORDER'S USE
> ' Special Warranty Deed

For the consideration of Ten Dollars, and other valuable considerations, the undersigned Maryland
LLC, an Arizona limited liabiliy company, who acquired title as a Delaware limited liability
compauny as Trustee under the James A. Rae Family Trust dated November 1, 1998, do/does hereby
convey to Zoned Properties, Inc., a Nevada corporation, the following real property situated in
Maricopa County, ARIZONA:

See Exhibit A attached hereto and made a part hereof.

SUBJECT TO: Current taxes and other assessments, reservations in patents and all easements, rights of
way, encumbrances, liens covenants, restrictions, obligations, and liabilities as may appear of record.

And the Grantor hereby binds itself and its successors to warrant and defend the title as against all acts of
the Grantor herein and no other, subject to the matters above set forth.

Per A.R.S. 33-404: Dan Shufelt and Leonard Miller, 14602 N. Tatum Blvd., Phoenix, AZ 85032
- Dated March 6, 2014

ACCEPTED AND APPROVED: -
SELLERS:

James A. Rae Family Trust dated November 1,
1998

By: Maryland LLC, an Arizona limited liability.

AT~ 2 g

“Daniel C. Sﬂufé,'lt' 4 , Leonard Miller
Its: Managing Member Its: Managing Member
Page 1 of 3
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Escrow No.: 02-02-04043725 - 759 - HC2

Notary attached to Special Warranty Deed (3 pages)

State of ARIZONA }ss:
County of Maricopa
© On_/7 ngéﬁ é . 47.201 ‘/ , before

me,__The Undersigned , a Notary Public in and for said"
County and State, personally appeared Daniel C. Shufelt,
Managing Member of Maryland LLC, an Arizona
limited liabiliy company as Trustee under the James A,
Rae Family Trust dated November 1, 1998 and as such
manager, being authorized to do so, herein signs the name
of the Trust oo I

WITNESS my hand and official seal.
Signature #;’M ; : é g’f 7 E—CQ%{ o N

State of ARIZONA }ss:
County-of Maricopa - ’ .
On mcw(‘//;, ¢ A/ L/ , before

me,___The Undersigned , a Notary Public in and for said
County and State, personally appeared Leonard Miller

Managing Member of Marvland LLC, an Arizona

limited liabiliy company as Trustee under the James A,

Rae Family Trust dated November 1, 1998 and as such
manager, being authorized to do so, herein signs the name
of the Trust ' :
WITNESS my hand and official seal.

Signature gz;c_& ) é 244%2@%&
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FOR NOTARY SEAL OR STAMP

Notary Public State of Arizona

=12\ Maricopa County
SR9 Bl Heldi Cerepanyd
’;',?,_,LJ:? Hyeil;‘.omrrﬂu]g\ Expires 06“_5!2016

FOR NOTARY SEAL OR STAMP

v Notary Public State of Arizona
2 - Maricopa County -

b/ Heldi Corepanya
My Commsalen Expires 0811682018
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Exhibit A -

Lots 7, 8 and 9, of UNIVERSYTY INDUSTRIAL PARK, according to the Plat of record in the office of
the County Recorder of Maricopa County, Arizona, recorded in Book 177 of Maps, page 3;

EXCEPT the following described parcél:

BEGINNING at the Northwest‘corner of Lot 8 of said subdivision, also being a corner of said Lot 9;
Thence along the boundary of Lot 9, the following courses and distances:

North 87 degrees 54 minutes 41 seconds West, 18.93 feet;

Thence South 57 degrees 38 minutes 00 seconds West, 13.82 feet;

'I‘l'nence_qum 34 degrees 44 minutes 25 seconds West, 192.79 feet;

Thence North 70 degrees 15 fninutés 30 secoﬁds Ea:;,t, 61.62 feet;

Thencé South 31 degrees 21 minutes 15 seconds East, 15'};.05 feet;

Thence South 45 degrees 36 minutes 00 seconds East, 33.06 feet to a corner of said Lof 9;

Thence leaving the boundary of Lot 9, South 58 degrees 15 minutes 42 seconds West, 27.52 feet to the
POINT OF BEGINNING _
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RECORDING REQUESTED BY

AND WHEN RECORDED MAIL TO:

MR. JUSTIN ABBATE, ESQ.

C/O ZONED PROPOERTIES, INC.
16624 N. 90™ ST., SUITE 101
SCOTTSDALE, AZ 85260

OFFICIAL RECORDS OF
MARICOPA COUNTY RECORDER
HELEN PURCELL
2014-0166339 03/17/14 09:07 AM
PAPER RECORDING

0208666-2-2-1
mol i nar

SPACE ABOVE THIS LINE FOR RECORDER'S USE

Special Warranty Deed

Exempt per 4.R.S. 11-1134B7

For the consideration of Ten Dollars, and other valuable considerations, the undersigned, Zoned
Properties, Inc., a Nevada Corporation do/does hereby convey to Tempe Industrial Properties, LLC,
an Arizona limited liability company, the following real property situated in Maricopa County,

ARIZONA:

See Exhibit A attached herefo and made a part hereof,

SUBJYECT TO: Current taxes and other assessments, reservations in patents and all easements, rights of
way, encumbrances, liens covenants, restrictions, obligations, and liabilities as may appear of record.

And the Grantor hereby binds itself and its successors to warrant and defend the title as against all acts of
the Grantor herein and no other, subject to the matiers above set forth.

Dated March 14, 2014
ACCEPTED AND APPROVED:

Grantor:
Zoned Praperties, Inc., a Nevada Corporation

2~ -
Maﬁﬁrann' n :

Iis: Presidgnt

State of ARIZONA }ss:
County of Maricopa

On_Mpeih /Lfy -'2‘7'/# . befare
me,__The Underginged ,a Notary Public in and for said
County and State, personally appeared Marc Brannigan,
President of Zoned Properties, Inc., a Nevada
corporation and as such officer, being authorized to do
0, herein signs the name of the company,

WITNESS m d and official seab__
Signature A'LM H Al -} v

Page | of 2

FOR:NQTARY SEAL OR STAMFP




Exhibit A

Lots 7, 8 and 9, of UNIVERSITY INDUSTRIAL PARK, according to the Plat of record in the office of
the County Recorder of Maricopa County, Arizona, recorded in Book 177 of Maps, page 3;

EXCEPT the following described parcel:
BEGINNING at the Northwest corner of Lot 8 of said subdivision, also being a comer of said Lot 9;
Thence along the boundary of Lot 9, the following courses and distances:
North 87 degrees 54 minutes 41 seconds West, 18.93 feet;
Thence South 57 degrees 38 minutes 00 seconds West, 13.82 feet;
- ThenceNorth 34 degrees 44 minutes 25 secondsWest, 192.79 feet; - - -
Thence North 70 degrees 1§ minutes 30 seconds Eas.t, 61.62 feet;
Thence South 31 degrees 21 mipuies 15 seconds East, 157.05 feet;
Thence South 45 degrees 36 minutes 00 seconds East, 33.06 fest to a corner of said Lot 9;

Thence leaving the boundary of Lot 9, South 38 degrees 15 minutes 42 seconds West, 27.52 feet to the
POINT OF BEGINNING.

HPWABRANT
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RYAN RAPP A\ UNDERWOOD

PLC

Paul E. Steen 3200 North Central Avenue, Suite 1600
psteen@rrulaw. com Phoenix, Arizona 85012-2424
y pHONE 602.280.1000 rax 602.265.1495

Direct Phone: 602.707.1382
Direct Fax: 602.385.6717

March 12, 2014

Healing Healthcate 3, Inc.
Attention: Rakesh Pahwa
410 S. Madison Dr., Suite 1
Tempe, AZ 85281

Holistic Patient Wellness Group, LLC
Attention: Kathy Sanchez

¢/o Why Hite a Lawyer

3415 South McClintock, # 112
Tempe, AZ 85282

RE: Default Notice — 410 S, Madison Dr., Suite 1, Tempe, AZ, 85281

Dear Mr. Pahwa and Ms. Sanchez:

Please be advised that this law firm represents Zoned Properties, Inc. (“Zoned”).

We understand that Healing Healthcare 3, Inc. enteted into an Air Commercial
Real Estate Association Standard Industrial/Commercial Multi-Tenant Lease — Gross
(“lease™) dated August 24, 2012, with Maryland, LLC, as trustee for the James A. Rae
Family Trust for the referenced premises. A copy of the lease is attached hereto.

We further understand that Healing Healthcare 3, Inc.’s “agreed use” was a
“medical marijuana cultivation facility in accordance with all City of Tempe and State of

Atizona laws and regulations.” !

! Marijuana is a Schedule I controlled substance under the Controlled Substances Act (“CSA”) and,
therefore, the cultivation facility is operating in violation of federal law, and persons and entities who
operate or facilitate the operation of such cultivation facilities are subject to criminal prosecution and civil
enforcemnent actions. Additionally, property involved in such operations, including real property, is
subject to seizure by and forfeiture to the United States. These penalties and remedies apply regardless of
the purported purpose of the cultivation facility or the uses for which marijuana is purportedly grown for.
Specifically, Title 21, United States Code, Section 856(a) provides:

1t shall be unlawful to knowingly and intentionally rent, lease, or make available for use, with or

without compensation, (a) building, room, or enclosure for the purpose of unlawfully
manufacturing, storing, distributing, ot using a controlled substance.

Section 881(a)(7) of Title 21 provides:




Healing Healthcare 3, Inc.
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Section 13 of the lease in part provides:

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 ot Rules and Regulations under this Lease. A “Breach is
defined as the occurrence of one or more of the following Defaults,
and the failure of Lessee to cure such Default within any applicable

grace period.
* koK

(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 illegal activity on the Premises
by Lessee, where such actions continue for a period of 3 business
days following written notice to Lessee.

Further, R-17-318 in part provides as follows:

G. To prevent unauthorized access to medical marijuana at the
dispensary and, if applicable, the dispensary’s cultivation site, the
dispensary shall have the following:

a. Devices or a series of devices to detect unauthorized
intrusion, which may include a signal system-interconnected
with a radio frequency method, such as cellular, private radio
signals, or other mechanical or electronic device,

b. Extertior lighting to facilitate surveillance;
c. Electronic monitoring including:
i. Atleast one 19-inch or greater call-up monitor,
ii. A video printer capable of immediately producing a

The following shall be subject to forfeiture to the United States and no property right shall exist
in them: All real property, including any right, title, and interest {including leasehold interest) in
the

Whole of any lot or tract of land which is used in any manner or part, to commit, or to facilitate
the commission of, a violation of this sub-chapter.

Furthermore, the Department of Justice (“DQJ”) indicated Congress detetmined that matijuana is a
dangerous drug and the ilfegal distribution and sale of marijuana is a setious crime that provides a
significant source of revenue to large-scale criminal enterprises, gangs, and cartels, The DOJ has
also indicated that it is committed to enforcement of the CSA consistent with thosce determinations. In a
memorandum for all United State Attorneys, Deputy Attorney General James M. Cole outlined eight
enforcement priorities, which included, in part:

o Preventing revenue from the sale of marijuana from going to criminal entetprises, gangs,
and cartels;

*  Prevention state-authorized marijuana activity from being used as a cover or pretext for
the trafficking of other illegal drugs or other illegal activity.
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clear still photo from any video camera image,
iii, Video cameras:
(1) Providing coverage of all entrances to and exits from
limited access areas and all entrances to and exits from the
building, capable of identifying any activity occurring in or
adjacent to the building; and
(2) Having a recording resolution of at least 704 x 480 or
the equivalent;
iv. A video camera at each point of sale location allowing
for the identification of any qualifying patient or
designated caregiver purchasing medical matijuana,
v. A video camera in each grow room capable of
identifying any activity occurting with the grow room in
low light conditions,
vi. Storage of video recordings from the video cameras for
at least 30 calendar days,
vii, A failure notification system that provides an audible
and Visual notification of any failute in the electronic
monitoring system, and
viii,  Sufficient battery backup for video cameras and
recording equipment to support at least five minutes of
recording in the event of a power outage; and

d. Panic buttons in the interior of each building.

Zoned is aware of events occurring at ot relating to the premises in derivation of

the lease: 2

Failure to remove mechanics lien, recorded at Item No.
200140099844 in the records of Maticopa County Recorder.

Cultivation of matijuana without a liccnse;

Disconnection of the 24/7 camera monitoting security system;
Removal and/or diversion of marijuana from the locked safe;
Employment of individuals without proper dispensary agent
registration cards;

An arrest on the evening of March 7, 2014;

Execution of a guaranty with Thomas S. Waldron, St., a convicted
felon and judgment debtor for $57,138,466.25;

Allegations of the presence of cocaine on Friday Match 7, 2014.

# Certain events conflict with DOJ guidelines and will increase the likelibood of criminal prosecution and
federal forfeiture under Title 21, United States Code, Section 881(a)(7) and Section 856(a) respectively because
of the violations of both state and federal law. Zoned believes these events are not subject to remedy by
Healing Healthcare 3, Inc. By allowing a guaranty on the lease by a convicted felon with an outstanding
judgment against him from the United States government coupled with the allegation that another controlled
substance, cocaine, being present on the property, the risk of prosecution is substantial,
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For the foregoing reasons, this letter is default notice pursuant to Section 13 of
the lease warranting immediate turnover of the premises.

Very truly yours,

aul E.Steen
For the firm

PES/mlg

cc:  Chad Hester, Via Email and First-Class Mail






