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RYAN RAPP & UNDERWOOD, PL.C
John G. Ryan (004607)
jryan@rrulaw.com

Paul E. Steen (011111}
psteen@rrulaw.com

Timothy C. Dietz (016163)

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

ULTRA HEALTH, LI.C, an Arizona limited
liability Company,

Plaintiff,

VS,

SCAN 4 HEALTH, LL.C, an Arizona limited
liability company; HEALING
HEALTHCARE 3, INC., an Arizona
corporation; HOLISTIC PATIENT
WELLNESS GROUP, LLC, an Arizona
limited liability company; ABC
CORPORATIONS, XYZ PARTNERSHIPS,
and JOHN and JANE DOES I-X,

Defendants.

No. CV2014-005642

AMENDED COMPLAINT AND
APPLICATION FOR TEMPORARY
RESTRAINING ORDER AND
PRELIMINARY AND PERMANENT
INJUNCTION

For its claims against Defendants, Plaintiff alleges as follows:

GENERAL ALLEGATIONS

1. Plaintiff Ultra Health, LI.C is an Arizona limited liability company with its

principal place of business in Maricopa County, Arizona. (“Ultra Health™).

2. Defendant Scan 4 Health, LL.C is an Arizona limited liability company with

its principal place of business in Pinal County, Arizona.
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3. Defendant Healing HealthCare 3, Inc., is an Arizona corporation with its
principal place of business in Pinal County, Arizona.

4, Defendant Scan 4 Health, LLLC and Healing Healthcare 3, Inc. except where
indicated shall be collectively referred to as {“Healing Healthcare 3”).

5. Defendants ABC Corporations, XYZ Partnerships, and John and Jane Does
I-X are entities or persons subject to suit and whose names are unknown to plaintiff and
are, therefore, designated by fictitious names pursuant to Rule 10(f), Arizona Rules of
Civil Procedure. The fictitiously named defendants have aided or taken part in
defendant’s conduct and/or were agents and/or servants who were authorized to act on
defendants behalf. Further, when the true identities of these entities or persons become
known to plaintiff, plaintiff will list them accordingly.

6. Defendant Holistic Patient Wellness Group, LLC (“Holistic™) is an Arizona

limited liability company with its principal place of business in Maricopa County,

Arizona.

7. The acts and omissions complained of herein occurred in Maricopa County,
Arizona.

8. The Court has jurisdiction over the parties and subject matter herein, and

venue properly lies with the Court.
FACTS
A. TEMPE LEASE
9. Ultra Health incorporates by reference all allegations above as if fully set
forth herein.
10.  On August 24, 2012, Defendant Health Healthcare 3 entéred a standard
industrial/commercial lease with Maryland, LLC as trustee for the James A. Rae Family

Trust. The lease was for commercial space encompassing approximately 10,000 square
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feet of office/warehouse space located at 410 South Madison Drive in Tempe, Arizona
(the “Tempe Lease”). The Tempe Lease was executed on behalf of Health Healthcare 3
by Rakesh Pahwa, in his capacity as director. The Tempe Lease is attached hereto as
Exhibit 1.

[1.  OnFebruary 19, 2014, at the direction of Healing Healthcare 3 and its
manager, Rakesh Pahwa, an Addendum to Lease Agreement was executed naming
HPWG as a Co-Lessee on the Tempe Lease. Kathy Sanchez, in an unknown capacity,
signed the Addendum to the Tempe Lease on behalf of HPWG.

12, Thomas Waldron, Sr. executed an unconditional guaranty and promise to
pay all indebtedness of HPWG as part of the Addendum to the Tempe Lease. The
Addendum to Lease Agreement is attached hereto as Exhibit 2.

B.  JOINT VENTURE AGREEMENT

[3.  Ultra Health incorporates by reference all allegations above as if fully set
forth herein.

14, On September 15, 2013, Ultra Health and Healing Healthcare 3 entered into
a Joint Venture Agreement for purposes of operating a marijuana cultivation facility with
its principal place of business at the Tempe Lease facility. (“Tempe Joint Venture
Agreement”). The Tempe Joint Venture Agreement was executed on behalf of Ultra
Health by Duke Rodriguez and on behalf of Healing Healthcare 3 by Rocky Pahwa
(Tempe Joint Venture Partners™).

15. Ultra Health provided virtually all the capital, capital improvements, and
incurred all of the expenses of the tenant improvements, including purchasing of all
products, for the operation of the cultivation facility at the Tempe Lease facility. Healing
Healthcare 3 provided the Tempe Lease facility for operation of the Joint Venture

Agreement.
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16.  The Tempe Joint Venture Agreement provided that legal title to the Joint
Venture property and all assets, including the Joint Venture itself, shall remain in the
name of Ultra Health.

17. 'The Tempe Joint Venture Agreement provided that the Joint Venture
Partners would not disclose confidential information expect on specific circumstances set

forth in the Joint Venture Agreement. Confidential information is defined:

Confidential Information. “Confidential Information” means
nonpublic information that (a) the disclosing Party designates as
confidential, or (b} which, under the circumstances surrounding
disclosure, ought to be treated as confidential. Confidential Information
may include, without limitation, intellectual property rights, marketing
materials, ideas, know-how, methods, formulae, processes, designs,
apparatus, devices, techniques, systems, sketches, photographs, plans,
drawings, specifications, studies, findings, data, reports, projections,
plant and equipment expansion plans, lists or identities of employees,
financial statements or other financial information, pricing information,
cost and expense information, product development and marketing plans,
information, procedures, notes, summaries, descriptions, results and the
like.

18.  The Tempe Joint Venture Agreement further provided that the Joint
Venture Parties agreed that in the event of a dispute on material issues, one Joint Venture
“may elect to purchase the Joint Venture interest of the other Joint Venturer (her¢inafter
referred to as the “Offeree™) at a price calculated as the Offeree’s percentage interest in a
total purchase price for all of the assets of the Joint Venture and shall have the right of
first refusal.” The Tempe Joint Venture Agreement is attached hereto as Exhibit 3.

C.  WRONGFUL CONDUCT OF DEFENDANT
19.  Ultra Health incorporates by reference all allegations above as if fully set

forth herein.
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20.  On or about January 15, 2014, Joint Venture Partners decided to terminate
the construction services provided by JDT Construction, LLC (“JDT*?} for poor and
untimely performance.

21.  Then, on February 19, 2014, Healing Healthcare 3 without the knowledge
or approval of Ultra Health, entered the Addendum to Tempe Lease Agreement, bringing
in the new co-tenant HPWG and the personal guarantor, Thomas Waldron, Sr.

22.  Duke Rodriguez, on behalf of Ultra Health, which was the sole owner of
virtually all of the improvements at the Tempe Lease facility, sought to communicate with|
Rocky Pahwa to determine what was taking place at the Tempe Lease facility. Rocky
Pahwa refused to explain his conduct or intentions or to explain his violation of the Joint
Venture Agreement.

23.  Instead, pursuant to the Tempe Joint Venture Agreement, he requested to
“buy out” the interest of Ultra Health. In fact, Mr. Rodriguez on behalf of Ultra Health
agreed to such an offer and the right of first refusal to purchase the interest of Healing
Healthcare 3. No purchase offer waé made by Healing Healthcare 3.

24. | Then, on Thursday, February 27, 2014, Healing Healthcare 3, with the
assistance of JDT and other individuals, changed out the locks at the Tempe Lease facility|
and refused access to Mr, Duke Rodriguez and Ultra Health in total breach of the Joint
Venture Agreement.

25. OnMarch 4, 2012, Jason Fox, a principal of JDT, informed by text message
that “all the agent cards you guys have were cancelled” thereby rendering unemployed the
former employees of the Joint Venture. The text message is attached hereto as Exhibit 4.

26.  Brannigan at Ultra Health threatening Duke Rodriguez and demanding
action by Friday or it will “be to [sic] late kick Duke to the curb™, The text message is

attached hereto as Exhibit 5.
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27.  Healing Healthcare 3 also turned off the 24 hour camera system required by
Arizona State Law at the marijuana cultivating Tempe Lease facility.

28.  On the same date, Tom Aegan, the managing member of JDT, sent the
following text to Marc.

29.  Healing Healthcare has converted the marijuana product owned by Ultra
Health and, on information and belief, has hired JDT to act as “grower” of the marijuana
product, thereby breaching the confidentiality provision in the Tempe Joint Venture
Agreement.

30.  The conduct of Healing Healthcare 3 seriously jeopardizes the operation of |
the Tempe facility by the Joint Venture since Arizona regulations on security for
cultivation facilitics, R9-17-318. Security requires, among other things, recordation’s of
all entries to prevent unauthorized or unlicensed entries, video coverage of all entrances,
video at each grow room, storage of video cameras recordings for at least thirty (30) days
to prevent potential diversion of controlled substances, and other protections required by
continuous camera monitoring. Further, the conduct of Health Healthcare 3 violates the
Tempe City Code, section 26-70, which is in place as a condition to the required use

permit.

COUNT ONE

(Breach of Contract by Defendant Healing Healthcare 3)
31.  Ultra Health incorporates by reference all allegations above as if fully set
forth herein.
32.  Healing Healthcare 3 breached the Joint Venture Agreement by, among

other things:

a. Entering into the Addendum to the Tempe Lease, which materially impacts

the performance of the Joint Venture Agreement at the Tempe Lease facility. Healing
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Healthcare 3 did so without the knowledge or consent of Ultra Health, and when
confronted, refused to explain its wrongful conduct.

b. Breaching the confidentiality provisions of the Joint Venture Agreement,
by, on information and belief, disclosing confidential information to JDT, to the Tempe
Lease co-lessee and to the personal guarantor of the Tempe Lease Addendum, Thomas
Waldron, Sr., who has several million dollars in judgments against him related to his
commercial business practices. Healing Healthcare, by virtue of entering the Joint
Venture Agreement with Ultra Health and then allowing third parties access to the Joint
Venture information, has seriously jeopardized disclosure of Ultra Health’s intellectual
property rights, proprietary genetics and technology, nutrient mixtures, cultivations
practices, and custom tray processes, causing inestimable detriment to its business plan
and future business.

c. . OnFebruary 27, 2014, changing the locks at the Tempe Lease facility,
disconnecting the 24 hour camera system in violation of Arizona Law, and locking out
Ultra Health and its principal, Duke Rodriguez, from the Tempe Lease facility.

d. In violation of the Joint Venture Agreement, asserting ownership and
control of the product and improvements at the Tempe Lease facility with full knowledge
that Ultra Health has legal title to all the assets of the Joint Venture, including the Joint
Venture itself.

COUNT TWO
(CONVERSION)

33.  Ultra Health incorporates by reference all allegations above as if fully set

forth herein.
34.  Defendant Healing Healthcare 3 engaged in wrongful conduct and

intentionally exercised dominion or control over Ultra Health’s interests in property and
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confidential information to which it was given access for the sole purpose of performing
their obligations pursuant to the Tempe Lease and Joint Venture Agreement.

35.  Healing Healthcare 3 engaged in this conduct in an effort to adversely
affect Ultra Health’s property and confidential information. |

36.  Healing Healthcare 3 interference so seriously interfered with Ultra
Health’s right to control their property and confidential information that Healing
Healthcare 3 should justly be required to pay Ultra Health the full value of the converted
property.

37.  Asaresult of Healing Healthcare 3°s conversion of Ultra Health’s property,
Ultra Health have suffered damages in an amount to be proven at trial. |

38.  Healing Healthcare 3’s conduct was and is gross, wanton, malicious,
oppressive, and performed with spite, ill will, and reckless indifference to the interests of
others. Their unlawful and unfair conduct entails an evil hand guided by an evil mind.
As a result, Healing Healthcare 3 is liable for punitive damages as well as general
damages in an amount to be proven at trial.

39.  Healing Healthcare 3’s conduct as alleged herein has caused and will
continue to cause irreparable injury to Ultra Health as Ulira Health’s ability to protect its
property and confidential information is jeopardized. As a result, Healing Healthcare 3°s
conduct entitles Ultra Health to temporary, preliminary, and permanent injunctive relief.

COUNT THREE

(INJUNCTIVE RELIEF)
40.  Ultra Health incorporates by reference all allegations above as if fully set

forth herein.
41.  Pursuant to AR.S. §12-1801, this Court has inherent power and authority to

grant injunctive relief when the applicant is entitled to the relief demanded and such relief]
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is required to restrain some prejudicial act, or a party is acting in violation of the rights of
the applicant or when the applicant is entitled to an injunction under the principles of the
equity.

42,  Pursuant to A.R.S. §44-402, injunctive relief is appropriate to enjoin
Healing Healthcare 3’s wrongful conduct. Moreover, injunctive relief also affords this
equity Court the ability to construct an appropriate remedy to the circumstances. The
Court can maximize the effectiveness of the remedy to stop the unlawful activities while
minimizing the negative impact upon Defendants. _

43.  As set forth above, Healing Healthcare 3 has willfully and maliciously
misappropriated Plaintiff’s property and confidential information.

44.  Healing Healthcare 3°s misappropriation of Ultra Health’s property and
confidential information is improper.

45.  Ultra Health has suffered irreparable injury, and there is a substantial
likelihood that they will continue to suffer substantial irreparable injury as a result of
Healing Healthcare 3’s conduct if Healing Healthcare 3 are not restrained from violating
Arizona law and their agreements with Ultra Health.

46.  Ultra Health has suffered, and will continue after the conclusion of this
lawsuit to suffer, irreparable injury to their good will and likely business expectations if
this Court does not immediately restrain Healing Healthcare 3 from further violating
Arizona law and their agreements with Ultra Health.

47.  Ultra Health has no adequate remedy at law to protect their trade secrets,
business accounts, clients, reputation, and goodwill.

48.  Ultra Health has expended its own resources in devéloping the properties
and confidential information it seeks to protect hereby. Unless the Court grants injunctive;

relief, Healing Healthcare 3 will have the full benefit of Ultra Health’s property and
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nutrients to cultivate the plants. Ultra Health was authorized to purchase and cultivate the

confidential information. As a consequence, Ultra Health will lose market share, in
addition to suffering other irreparable injury, the full amount of which is incalculable at
this time,
49.  Ultra Health is entitled to temporary, preliminary, and permanent injunctive
relief to restrain Defendants’ wrongful conduct.
~ COUNT FOUR
(IMPOSITION OF EQUITABLE LIEN)

50.  Ultra Health incorporates by reference all allegations above as if fully set
forth herein.

51.  Prior to entering the Tempe Joint Venture Agreement, Ultra Health
obtained the temporary certificate of occupancy for the Tempe facility on or about
September 12, 2013. By September 19, 2013, Ultra Health had prepared, submitted, and
completed all manuals, applications, and conditions necessary to gain the “Approval to
Operate” (“ATO”) from the Arizona Departiment of Health Services for the Tempe
facility under the names “Holistic Patient Wellness Group dba Ultra Health-Clifton.”
The ATO or license was signed on September 19, 2013, four days after signing of the
Ultra Health-Clifton Joint Venture Agreement. The ATO is attached as Exhibit 6.

52.  Ultra Health and its principal, Duke Rodriguez, immediately began the
build out of the Tempe facility and hired JD'T Construction, LLC to perform the work.
Virtually all of the tenant improvements, product knowledge, and build out design of the
Tempe facility was done at the direction of Ultra Health.

53.  Ultra Health paid 100% of the cost of the marijuana plants, which includes

the cost of the system to grow the plants, the daily cost of the labor, and the cost of the
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marijuana under HPWG’s license. Ultra Health personnel and its employees at the
Tempe facility all had valid agent cards that allowed them access to the Tempe facility.

54.  On February 24, 2014, Ultra Health obtained the final Certificate of
Occupancy from the City of Tempe and completed all of the necessary tenant
improvements for the facility.

55.  The capital contributions from Ultra Heath were complete and the
marijuana plants were ready for harvesting in early March 2014,

56.  Without the knowledge or any input from Ultra Health:

| February 19, 2014; Healing Healthcare3 entered an “addendum”
adding HPWG as a co-tenant and a convicted felon, Thomas S. Waldron, Sr.,
as an active guarantor. (Exhibit 2)

B February 24, 2014: HPWG cancelled the agent cards of Ultra Health
employees who cultivated the marijuana, now almost available for harvesting.

H March 4, 2014: Attorney Richard Keyt sent a letter which
“terminated” all contracts with Ultra Health. Attached as Exhibit 7 hereto.

[ March 4, 2014: HPWG “revoked” the above-referenced license and
removes “Ultra Health-Clifton” from the existing license (Exhibit 1) so that
the license now reads only “Holistic Patient Wellness Group.”

57.  Holistic is retaining, harvesting and/or selling marijuana plants which Ultra
Health purchased and cultivated and therefore is converting and is retaining full value.

58.  Holistic’s retention, harvest and/or sale of marijuana plants is wrongful and
constitutes unjust enrichment; therefore, and consistent with the Court’s March 17, 2014
minute entry, Ultra Health is entitled to the imposition of an equitable lien in order to

secure Ultra Health’s interest in the marijuana plants.
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REQUESTED RELIEF

WHEREFORE, Ultra Health respectfully request that the Court:

a) Enter judgment for Ultra Health and against Healing Healthcare 3 for
compensatory damages in an amount to be proven at trial;

b) Award Ultra Health punitive damages as a result of Healing Healthcare 3°s
unlawful conduct in an amount sufficient to punish Healing Healthcare 3 and deter others
from engaging in such conduct in the future;

c) Enter temporary, preliminary, and permanent injunctive relief as follows:

i Ordering that Healing Healthcare 3 to act in accordance with the
Joint Venture Agrecment;

il. Order Healing Healthcare 3 to divest itself of any and all of Ultra
Health’s property and confidential information derived from
unlawful activities in violation of state law and their respective
agreements;

iii.  Order Healing Healthcare to provide an accounting of activities that
involve or relate to Ultra Health property and confidential
information;

iv.  Order Healing Healthcare 3 to return to Ultfa Health and/or destroy
any confidential information, whatever form, they have
misappropriated from Ultra Health;

V. Order Healing Healthcare 3 to hold in trust for Ultra Health’s benefit
in a restricted bank account any and all funds they have received as a
result of their wrongful conduct;

vi.  Enjoin Healing Healthcare 3 from engaging in any activities that

would cause further injury to Ultra Health and, further, enjoin
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Healing Healthcare 3 from using any property and confidential
information misappropriated from Ultra Health;
d) Impose an equitable lien on marijuana plants purchased and cultivated by
Ultra Health;
e) Award Ultra Health their reasonable attorneys’ fees incurred herein
pursuant to A.R.S. §§ 12-341.01(A), 13-2314.04, 44-404(3);
D Award Ultra Health their taxable costs incurred herein;
2) Award Ultra Health pre- and post-judgment interest at the highest rate
allowed by law; and
h) Grant Ultra Health any other relief that the Court deems just and proper
under circumstances,

="
DATED this ~ ¢° day of March, 2014.

RYAN RAPP & UNDERWOOD, PLC

///L{A /MW—’

it G. Ryan
Paul E. Steen
Timothy T. Dietz
Attorneys for Plaintiff
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AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAL/COMMERCIAL
MULTI-TENANT LEASE - GROSS

1. Basic Provialons {"Basic Provisions™),
1.1 Parties; This Lapse {*Lease™), dated for refarence purposes only August 24, 2012 ) .
is mede by and botween Maryland, LLC as trustee for the James A. Rae Family Trust

{"LessorT)

and Healing Healthcare 3, Inc., an Arizona corporation

{"Lesses™}, {collectivaly the "Parties”, or individually a “Party™}.
1.2{(a} Promises: Thal cerain portisn of tha Project {as defined below), including afl improvernaenis tharein or to be provided by Lessor
undor the lamms of this Leasa, commonly known by the slrest address of Suite 1 of 410 8 Madison Drive .

jocated in the City of Tempe , County of Maricopa .
Statoof Arizona , with zip code 85281 ,asoullinad cn ExhibitA & B altached

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

422 South Madison Drive)

I addition to Lessee's fights to use and oocupy tha Premises as hereinafter spacified, Lossee shall have non-exclusive rights to any willy receways of
the buitding containing Lhe Premises {"Bullding")and 1o the Commen Araas {as dafined in Parsgraph 2.7 below), but zhall not have any nghis to the
roof, or exerior wells of the Building or to any cther buildings in the Project. The Premises, the Building, the Common Areas, the land upon which thay
ara |ocaled, elong with al other buildings ond Improvemants lhereon, are hergin collactivaly referred o us the "Project” (Seo olao Paragraph 2}

1.2{b}  Parking: upresarved vehicle parking spacas . {See also Paregraph 2.6}

1.3 Term: 5 years end 0 monihs {“Orginal Term™} commencing September 1, 2012
{"Commencarnant Dals*) snd ending August 31, 2017 ("Explration Data") (Sea also Paregraph 3)

1.4 Eardy Possesslon; If the Premises ate avaitable Lessee may have non-exclusive passession of the Premises commencing

("Early Passession Date™), {See aiso Peragraphs 3.2 and 3.3)

1.5 Base Rent: $ 3,500 plus rental tax per month {~"Base Rent”), payableon the £irst day of eath
menth commencing Septembex 1, 2012 . {Soo also Pamgraph 4}
H1 If this bax Is chacked, thars are provisions in this Lease for the Base Renl to ba adjusted. See Paragraph 50

1.6 Lossae's Sharo of Cammon Area Operating Expensos: Twelve ., Twelve percant{ 12.12%)("Loasee’s Share™).

In the event that the elze of the Premises end/or the Projoct ara modified during the term of this Lense, Lessor shall rocalkclale Lessea's Share fo
roflect such medification,

1.7 Base Rent and Othar Monlas Paid Upon Execulion:
{a) Base Ront: $ 3, 500. 00 {or \he period Septemher 1-30, 2012
{b) Common Area Oparafing Expenses: § 0.00 for tho period
(9] Security Deposit: $ 11, 000, 00 {"Secuyrity Deposit*}. {See also Paragraph B)
{d) Other: $87.50 for 2.5% commercial property rental tax on gross

rent for september 1-30, 2012 .

{e} Tolal Due Upon Execution of this Leass; $14,587.50D .

1.6 Agrand Use: medical marijuana eultivation facility in accordance with all City of

Tempe and $tate of Arizona laws and regulations. Lessor makes no representations or

warranties whatscever concerning the suitability or zeoning of the leased premises in

regard to its potential use. . {See Blao Paragraph 6}
1.9 Insuring Party. Lessoris (e “Insuring Party™. (See also Paragraph )

1.10 Real Estale Brokers: {Ses 8lso Parograph 15)
(a) Representailon: The folowing real esiale brokers {the "Brokers”™) and brokerage rolationships exist in this {ransection {chack

applicable bexas):

Colliers International ({Sould/Knaub) Jepresents Lassor exclusivoly ("Leasor's Broker™),
SRL Group {Rronson} roprosonts Lossen axclusively ("Leosoe's Broker™); or
(m] represants both Lessor and Lessea (“Dual Agancy™).

(b) Paymant to Brokers: Baon-oxesution-ond-delvery—oiikict-onse—by-both-Rarties—Lessor shall pay 1o lhe Brokers for the
brokerage services rendered by tha Brekers the fee agreed to In the efteched separate wrilten egreement or if no such egreemant is etfachad, the sum

of $20,520,00 or B % of the tetal Base Rant payable for the Original Torm, the sum of or of the tolal
Hasa Ren! payable duing any period of time {hat the Lessee occupies tha Premises subsequent fo the Origingl Term, and/er the sum of
14 % of the purthase price in the event that the Lessee ot oryono affiliated with Lesses acquires from Lassor any

rights 1o tho Premlsog,

111 Gusrantor. The obligations of the Lassee wunder 'thls {pase o lo- be &
limited puasvantead by
Br . and Hr s, Rakesh Pahwa and Mr. and Mrs,

PAGE 1 OF 18

IMITIALS INITIALS

©1988 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM MTG-10-W0E




Deepak NHarang, as married couples and limited to $25,000.00 per

couple.
{“Guarantor”). {Seo also Paragraph 37)
112 Attachments. Attached herato esa the follawing, all of which constitute a part of this Loase:

O an Addandum consisting of Paregraphs lhrough T
a sfle plan dapicting the Premises (ATTACHMENT 1);

4 a site plan depicting the Project (ATTACHMENT 2);

O & currant get of the Rules and Regutations for the Project;

[ a cument set of the Rules and Regulations adopted by {he awners' association;

O aWork Letter;
O other (speciy):

2, Premises.

2.1 Letling. Lessor hateby leases {o Lessea, and Lessee hereby leases from Lessor, the Premisas, for the term, at the rental, and
upon nll of $he (srms, covenents and conditions set forth in this Lease. While the sppmximato squara footage of the Piemisas may have been wsed in
the markoting of tho Promises Jor purpases of comparison, the Base Rent stated herain is NOT fied 1o square footago and is not subject to adjusiment
should the aciuat size ba delermined 10 be differant. NOTE: Lassoa is adviscd to verify the actual size prior {0 exacuting this Laase.

22 Condilion. Lessor shaff deliver that parlion of the Premises coniained within the Building {("Unit™) to Lessee broom clean and oo
of dobsis on the Commancement Dale or tho Early Possession Date, whichaver first occurs {"Start Date'), and, 5o long as tho required service
eoanyacis deseribad in Paragreph 7.1{b) below aro obtained by Lessee and in effect within thirly days foliowing the Start Oate, wamants that the existing
gtactical, plumbing, fire sprinkfer, lighting, heating, ventiating and alr conditioning systems ("HVAC"}, loadmg doors, sump pumps, if any, and all othar
suth elamonts in the Unit, other than those consiructed by Lassee, shall ba in good operating condition on said date, that the struciurn) efements of the
roof, bearing walls and feundation of the Unit shell be free of matarial defects, and that the Unit does not contain hazardous levels of any mold or fungi
delinod a5 1oxic ke epplicable state or tederal law. If a non-compliance with such warranly exisis as of the Start Dole, o if one of such systems of
alamenis shouid matfunction or fail within the eppropriate wamanty period, Lessor shall, as Lessor's sols obligation with respect 10 such maiter, excepl
as otherwise provided in this Leaso, pramplly after raceipt of writlen nolice from Lessee selting ferth wilh specificity Lthe nature and extent of such
non-compliance, matiunction or failure, rectify $eme el Lassor's expenss, Tho warranty periods shall be es follows: (i) @ months as to the HVAC
systems, and {ii} 30 deys as to tho remaining systems and other elsments of the Unit. If Lessea does not give Lessor the required nolice within the
appropiiate wamanly period, comsclion of any such noncompliance, mattunciion ar failure shelt be ihe obligation of Lessce ot Lessee's sole cost and
axpanse {except fat tho rapairs la tho five sprinkler systems, roof, foundalions, andfor boering wails - sae Patagreph 7).

2.3 Gompliance. Lossor wamanis that o the best of A5 knowledpe the improvemonis on Lhe Promisas and the Common Areas comply
with the buliding cedas thal wera in alfect at the time that each such improvement, or porlion thereof, was constructed, and atso wilh alf applicabla taws,
covenants of restriclions of racord, regulolions, end ordinances i efled on tha Sian Deto {"Applicable Requirements”). Seld warranty doas not apply
to the uss lo which Lasses wikt put tho Pramises, modifications which may ba requiced by tha Americans with Disabilities At of any similar faws as @
rosuft of Lesses's usa {ses Paragraph 4%), of 10 any Alteratlons or ULifity Instatlations {as defined in Paragraph 7.2{e}} mada or to ba madse by Lesses.
NOTE: Lessea s reapons|ble for detormining whother or nol the Applicable Requirements, and espaclally the xoning are appropriate for
Lessee's intended use, and acknowledges that past uses of the Pramises may no longer be affowed. |f the Premises do nol comply with said
warranly, Lessor shail axcept as otherwise provided, promptly afler recaipl of writlon notica from Lesses selling forth with spacilicily the nature and
extamt of such noncompliance, recliy the samo al Lossor's expanse, if Lessee doas nol pive Lessor wrillan nalice of a noh-complience with this
warranty wilhin 6 months following the $tart Date, toirestion of that noncompliance shall be the ohligation of Lessse at Lessee's sole cost and
expanse. H tho Applicable Requirements are hereafter changad so as to require during the term of this Leaso the consiruciion of an addition 10 or an
altaration of tho Unit, Promisns andior Buikling, the remedfation of any Hezardous Substance, or the reinforcemant of olher physical medification of the
Undt, Premises endlor Bullding {"Capilal Expendliturs™}, Lessor and Lessee shalt allocete the cosl of such work as follows:

{a) Subject to Paragraph 2.3{c) balow, if such Cepital Expendiures are required as a result of the specific and uniqua use of the
Premises by Lassee as compared wilh uses by tenants in genore), Lessea shel be fully responsidle for the cosl thereaf, provided, hawever, that if suth
Capital Expenditure is raquired during the (ast 2 years of this Lease and the cost theseol exceeds & monihs Basa Ren!, Logson nay instead tarminate
this Lease unless Losaor rottlos Lesses, in writing, within 10 days aflar recaipt of Lossed's termination netice that Lessor has elecied to pay the
ditferents between (ha actal cost thereod and the amount aqual to 6 months' Base Rent. ¥ Lassap olocts termination, Lessee shall immediately cease
the use of the Premises whith requites such Capital Expenditure and doliver to Lessor written nolice specilying a tormination date al laast $0 days
thereafter. Such termination date shal, however, in no event be earfier than iha last day that Lesses could lagally uflize the Premisas without
commencing such Capitel Expanditure.

{b} 1f sueh Caphtal Expenditure is not tha result of the specific and unique use of the Pramises by Lessee {such as, govemmentaify
mandaled saismic medifications), then Lassor shall pay for such Cepital Expendituro end Lossce shall only te obligeted 1o pey, each month during the
ramainder of tha term of this Lease or any extension theneof, on the dale that on which the Base Rent is due, &n amount equal {o 1/144ln of tha pertion
of such costs roasonably atlibutable 1o the Premises. Lessae shali pay Interest on tho balance but may prepay its cbligation et any time,; i, howevar,
such Capitef Expenditure is required during the last 2 years of this Lease of # Lessor reasonably dotemmines that it is not aconomicalfy feasible to pay
its shara thereof, Lessor shall have the opfion to terminate his Loase upon 9D days prior writter: notice to Lessod unleas Lessoe notifies Lessor, in
wriling, within 10 deys aflor receipt of Lessor's termination notice thal Lessoa will poy for such Cepital Expendiure. If Lessor doss not alect to
terminate, and feils fo tender #s shara of any such Gapilel Expenditurs, Lessee mey advance such funds and deduct same, with Interest, from Rent
until Lassor's share of such costs have been fully paid. W Lestee is unabk o inance Lessor's share, of if the balance of the Rent duo end payablo for
Ihe remeinder of this Leasa is not sufficiont {o fully ralmburse Lessee on an olfsef besis, Lessea shall heve the right tg terminata this Leese upon 30
days writlen nolica to Lessor

{c} Notwithstanding lhe above, the pravisions conceming Capital Expendiures are inlended lo apply only fo non-voluntary,
unexpocted, and new Applicebla Requirements. I the Capilal Expendiiures nre instead Iriggared by Lessee as a result of Bn actusl or proposed
change in use, change In intensity of use, or modification 1o the Premises then, and in that event, Lessee shall either: {i) immedialoly cease such
chanped use of intensity of use and/er take such olher sleps 8s may bo necessary to eliminate the requirement for guch Capile] Expendrure, or (i}
completa such Cepital Expandituro of its own axpanse. Lessee shell not have any righl to temninate this Loasa,

2.4 Acknowiedgoments, Lossee acknowledges thal: (a} it has beon given an opportunily to inspoct and moasure the Premises, (b) it
has bean advised by Lassor andior Brokers o satisly itself with raspect ia the size end condilion of the Premises (ncluding bul not (imited to the
elecurical, HYAS and fire sprinkler systams, securily, envikanmental aspects, and compliance with Appliceble Reguiremonts and the Ameri¢tns with

PAGE 2 OF 18

INITIALS IMITIALS

@©1898 - AIR COMMERGIAL REAL ESTATE ASSOCIATION FORM MTG-10-3/50E




Disabifities Acl), and thelr suitability for Lesses's intended use, {¢) L3300 has mada such investigation &5 it deems nocassary wiih rofarence lo such
maiters and essumes &l responsibifity therefor as the same relate ta its occupansy of the Premises, (d) it is not relying on eny representaticn s to the
size of tha Pramises made by Brokers or Lessor, (&) the square footage of the Premises was not matetlal to Lessee's decision to lease the Premises
and pay Lha Renl staled haroin, and (I} naithar Lesasr, Easeors agents, nor Brokers hava made any oral or writen rapresentalions or warranties wilh
respett to sakd matiers other than as sel forth in this Leese. In sddition, Lessor acknowledgos that: (j) Brokers have made no reprosantations,
plomisas or waranlies conceming Lessee's ability to honor the Lense or suilabilily to occupy the Premises, and (ii) I is Lessor's soke fresponsibility to
investigate tho financks! capabifity andfar suitabilty of al proposed lenants.

25 Lassan as Prior Owner/Occupanl The warrarties made by Lessar In Paregraph 2 shall be of no force or effect if immediataly
prior fo tha Start Data Lessee was the owner of occupant of the Premises, In such event, Lessee shall be responsibla for eny nocessary coveclive
wark.

26 Vehicle Parking. Lessee shail be antitted to use the number of Parking Spacas specilied in Paregraph 1.2{b) on those podliens of
tho Comman Areas designated feom time to time by Lassor for parking. Lessee shall not use more paking spaces than seid number. Said parking
spaces shall be used for parking by vehicles no largar than fulk-slze passengar autemobiles or pick-up trucks, herein called ¥ Parmitted Size Vehicles.”
Lesser mey regulate tha loading and unlaading of vehicias by edopling Rules and Regulations Bs provided in Peregraph 2.9. No vehicles other than
Pemmiited Skxe Vehicles mey bo parked in the Comimon Area withoul the prics writien permission of Lasser. In sddilion:

{=) Lessea shal) not permit or allow eny vehicles thot bolong to or are coplrolled by Lessee or Lesseo's employaas, suppliers, shippers,
tustomars, contractors of inviteas 1o be loaded, nlordad, or parked in aroas other then those designated by Lessor for such activities. '

&) Lessea shell not sorvice or sloze any vehkles in tha Common Arges.

{c) If Lestea parmils er allows any of iha prohibited activities desenbed in this Paragraph 2.6, then Lassor shall have Lhe right, wilhout

notico, in additicn to such other rights and remadies hat it ay have, lo remove or law eway $he vehicle involved and charge the cost 1o Lessas, which
<oyl shal bo immediately payabla upon demend by Lessor.

27 Common Areas - Definition. The tamm "Comrmon Areas” is dafined as all areas and feoilities outside the Premisas and wihin the
axtarior boundary line of Ihe Project and trterior ulifity raceways and [nstallations within the Unit that are pyevided and designatod by the Lessor from
time to time for the general non-axclusive use of Lessor, Lessee and other tenanls of tha Project and their respective employess, suppliers, shippars,
tusiomers, contraciers and Invitees, including parking eress, losding and unleading mreos, frash areas, roadways, walkweys, Criveways and
lardscaped areas.

28 Common Areas - Lensse’s Rights, Lessor grants 10 Lesses, for tho beneflit of Lessea nnd its employees, suppliers, shippers,
conttactors, customers end invitees, during the tarm of this Laase, tha non-exclusive right to use, in common with others aplitled to such uso, the
Common Afoas as they exist fram time to time, subject & eny rights, powers, and privileges reserved by Lessor under the terms hereof or under the
terms of any rulas and rogulations or reslrictions poverning the use of the Project. Under no circumstances shall the right herein prented to use the
Common Areas be deamed to includa she dght to siore any properly, tamporarily 0F permanantly, in the Common Areas. Any such storege shall be
permitted only by the prior wrilten consent of Lessor or Lassor's dasignated agent, which consent may be fevoked at eny lime. in the event that eny
unauthorizad storage shall occur, than Lessor shel) have the right, without nolice, in addition to such other rights and remedies that i may have, to
remove the properly end chargo the cos! lo Lossea, which cost shall be immediately payeble upon demand by Lassor,

.9 Gommon Arpas - Rules and Reguiations. Lessor or such olhar person{s) as Lessor may appoint shall have the exclusive control
and management of tha Common Areas end shell havo the right, from time to limo, to establish, modify, amend end enfor¢a feasenabla rulas and
rogulations {"Rules and Regulations*} for the menegement, salety, care, and cleanliness of the grounds, tha parking and unigading of vehicles and
the praservetion of good order, as wall as for tho converiance of olhe: ocsupants o fenaals of tho Bullding and the Project end Lheir invitees. Lesses
egrees Io abide by and conform to a3 such Rules and Regulations, and shall use ks best afforts to cause its employees, suppliars, shippers, customaers,
contractors and inviteas 1o =a obide and conform. Lessor shall not be responsible to Lessgo for tho non-compliance with said Rulas and Regulations by
other tenants of the Project,

2,10 Commaon Areas - Changes. Lessor shall have (he vight, in Lessor's sole discration, from time to tima:

] To make thanges to the Common Areas, inciuding, without limitation, changas in the localion, size, shapa end number of
driveways, entrancas, parking spaces, parking arens, lnnding and untoading ereas, ingress, egress, dirgction of traffic, landscaped areas, walkweys and
wlility raceways;

[} To close temporarily any of the Common Areas for maintanance purpases so long s reasonable access lo the Promises romaing
avaiabla;

&) To designata other land guisido the boundarigs of the Project to be a pert of the Common Araas;

{d} To a¢d acditonal buildings and improvements to ihe Common Areas;

(&} To uso tho Common Areas while engeged in making edditional improvemaents, ropairs or alteretions Lo the Projecl, or eny portion
thereaf; and

in To do and perfofm such other acts end mako such othar changes in, fo or with respect 1o the Comman Araas and Project as
Lessor may, in the exerclse of sound business judgment, deem {o be approprizte.
3 Tarm.

31 Term, Tho Commencamant Date, Explratian Date end Griginel Term of this Leasa are as specified in Paragraph 1.3

32 Errly Possossion, Any provision hetein granting Lassee Eody Possession of the Premisss is subject lo and condilioned Lpen tho

Premlses being availabte for such possession prior to tha Commencament Date. Any grant of Early Possession only convays a nan-exclusive right to
occupy the Premises. i Lesses tolally or partially occupies the Pramises pelor to the Commencement Dale, the obligation 1o pay Base Rent shall be
sbated for the period of such emrly possession. All other ferms of this Lease {including but not limited to Lhe obligations to pey Lessaa's Share of
Commen Aroa Dporsing Expanses, Real Property Taxes end insuranca premisms and ta maintain the Premises) shall be in effect during such paried.

Any such Earty Possossion sha¥ not atec! tha Expireticn Date.

33 Delay In Possession, Lessor ogreds ta use 118 besi commercially reasonable efforts to deliver possession of the Premises fo

Lessea by the Commencement Date. [f, desplta sold eHorts, Lessor is unsbfa to deliver possession by such date, Lessor shzll not ba subject 1o eny
Jiability therefor, ner shal such fallure olfect tha validity of this Lease or change tho Expiralion Date. Lessee shall not, howaver, be obligated to pey Rant
of porform #s olher chligations untii Lessor oelivars passession of tha Premises and any periad of rant abatemant {hat Lossao wollld otherw{sa hove
anjoyed shall run from the date of dalivery of possession and continue for a pariod equal to what Lessae would otherwise have enjoyed under the torms
theroof, bul minus any days of dalay caused by the acis or omissions of Lessen, I possassion is not deliversd withia 80 days efter the Comm encemant
Data, as Lhe same may be exisnded under the terms of any Work Latter exaculed be Parties, Lessea may, et ils option, by notlce in writing within 10
days after the end of such 60 day period, cancel this Lease, in which event tha Parties shall be distharged from all obligations hereunder. 1f such
writtan notice is not receivad by Lessor within said 10 day pariod, Lessee's right to cancel enall leminets. I possession of the Premises is not
delivared within 120 days after ihe Commencement Dale, this Lease shall terminate unless other agreements gre feached betwean Lasser and Lessee,

in writing.
34 Leasnn Compliance, Lassor shall riot be required to lender possossion of tha Premisea to Lesses uniit Lasses complios with lis
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obligation to provide evidance of insurance (Peragraph 8.5} Pending gelivery of such evidence, Lessae shall ba requirod to parfoem Bl of its
abligations under this LeRse from and after tho Starl Date, including tha payment of Rent, nolwithstanding Lessars elaction 1o withhold passassion
ponding recalpt of such avikdence of insurance. Furlhar, i Lesses s required Lo perform any other condions prior lo or concurrent with the Start Data,
the Stari Dale shall occur but Lessar may elect lo withhold possession until such conditions are safisfied.

4. Rent.

4.1, Rent Dafined. Al monelary cbligetions of Ledsee lo Lassor under 1he terms of this Leese {axcep! for tha Socurily Depaosit) are
desmad lo be rent (*Rent™).

42 Common Arsa Operating Expanses. Lasses shall pay to Lassor during the term heredf, in addition to the Baso Ren!, Lessee's

Share {as spacifiad in Paragraph 1.6) of all Common Aroa Oparaling Expenses, 83 hereinafter defined, during eech calendar year of the tam of this
Laass, In accordance with tha follmwing provisions:
() Thae following casts ralaling to iha ewnarship and oparation of $ha Projoct aro defined es *Gommon Arga Operating Expensoa® ;
{i} Costs relating to the operation, repair and maintonanee, in neat, clean, good order and condition, and if neceseaiy Lhe
replacement, of tha followlng:

(oa) The Common Areas and Common Araa improvaments, lacluding parking oreos, kading end wnloading aroas,
lrash areas, rondways, parkways, walkways, delvewnys, lendscapad aseas, bumpers, irigation systems, Common Area lighting tacilities, fances and
gales, elavatoes, ools, ederior walls of the buildings, building systams ard coaf drainage syetems,

(b} Exterior smns and eny tenanl diractarios,

{cc) Any fira gprinklar systems,

{dd} All oihor ereas end improvements that are within the oxlerer boundarias of the Project but outside of tha

Premigas endlor any othef spaco ocGupiad by a lenant.

{in The cost of waler, gas, elecincily and folaphong to service the Common Areas and any utililiss not separately matared.

{if) Tha cost of Irash disposal, pest canleol sarvices, proparty menegement, securily sorvices, ownar's associalion duas and
fous, iha cost o repaint tho exerior of any struciures and the cost of eny environmental inspections,

{iv) Resarvas set aside lor maintenancs andlor replacement of Common Area improvemants and equipment,

v} Any intrease above the Base Roal Proparly Taxes {o5 definod in Paragraph 10}

{vi) Any "insurance Cosl Increasa” {as defined in Paragraph 8).

{vid) Any deductible portion of an insured lass conceming the Building or tha Common Areas.

{viif) Auditors’, aceountonts' and mitomeys' fees and costs related (o the operetion, maintenance, fepajr and replascement of
the Preject.

9 (D} The cost of any capital improvement o the Building or the Project not coverad under the provisiona of Peragreph 2.3

providad; however, that Lessor shall alfocate tha cost of any such capital improvemant aver a 12 yeer period and Lassae shall not be required Lo pay
mora than Lassen's Sharo of 1/144th of the cost of such capital inprovement in any givan monih.

{xy The cost of any olher servicas o be provided by Lessor that are $tated alsewhere in this Lease to be & Common Area
Qperating Expensa.

(] Any Comman Aréa Operaling Expensoa and Real Properly Taxes that ere specifically altributable lo the Unit, the Building or to any
other building in the Project of to the operation, ropalr apd mainienanca theraof, shafl be allocated entirely to sueh Uail, Building, or olher building.
Howevar, eny Common Area Oparating Exponsos and Reel Properly Taxes thal are not specifically attributable 1o the Building or to any othsr buliding
or to the aparation, repair arid maintenanca {hereod, shal ba equitably aliccated by Lassor 1o all buildings in the Pralecd.

{c) The intlusion of the improvamenis, facilties and services sat forlh in Subparagraph 4.2(a} sha!ll not be deemaed to impese an
obligation upon Lossor to either have sald improvements of facililies of te provide those servicas unlass the Project already has Lhe same, Lessor
akeady provides the sarvices, or Lessor hes agreed elsewhero in this Loase lo provide the sama o sore of them. .

[G] {essge's Shara of Common Area Cperating Expenses is payablo menthly on the same doy os tho Base Rent is due bareunder,
The amaunt of such paymenis shall be based on Lassar's sstinate of the annus! Common Aree Oporsting Expenses, Wihin 60 days alter wriien
requast (but not mora than once each year) Lassor shall deliver to Lesses n reasonably deteiled statement showing Lessee’s Share of the aclual
Common Araa Opereting Expenses for the preceding year. If Lessee’s payments during such yeer exceed Lessee's Share, Lessor shat ciedit lha
amaount of such over-payment egainst Lessae’s fuiuro peyments. If Lessee’s paymoats during such year were Jass than Lessea's Shers, Lasson shatt
pay to Lessor the amount of ihe deficlancy within 10 days after delivery by Lessor o Leasae of ihe staternent.

(e} Common Area Operaling Expansos shaif not includa the cost of raplacing equipment of capital components such as the roof,
faundations, axlesior walls of Comman Area caplial improvements, such as the parking lot paving, elevalors, fences that have a useh [ifa for
atcounhing purposas of 5 years or more.

{) Common Area Operaling Expenses skall nol include eny axpansas pald by any tenant directly to third padies, of a3 fo which Lessor
is atherwlse raimbursad by Bny third pary, other tanant, or insurensa proceods,
4.3 Payment. Lessta shaill couse peyment of Rent to ba raceived by Lossor in lawful monaey of the United Steles, without offset or

deduction {oxcept os spacifiéally permitted in this Eeesa), on or before the day onwhich il is due. ARl monotary amounis shall ba rounded lo the nearest
wholo dafler, tn tha avent that any statement or invoica prepared by Lessor is Inacourate such inacturacy shailt not constilute a wetver and Lessoo shall
be abligated to pay the emeunt set farthin this Lesse. Rent for any period during the tamm hereaf which is for tess than one full calerdar menth sholt be
peoretad basad upon 1he attual number of days of said mordh. Paymaent of Rant ghall be mede lo Lessor at ifs address stated heraln or 1o such ather
parsons or placa as Lessor mey from timo {o lime dosignate in wing. Acceplance of a peyment which is less than the amount {hen due shall nol be a
waivet of Lessore Fights lo tha balanee of such Reat, rogardiess of Lessor's endorsement of any theck so ataling, in the event that any ehack, drafl, or
other instrument of payment given by Lesses to Lessor Is dishorwred for any reason, Lessea egreas to pay lo Lessor the sum of $25 in addiion to any
Lale Chargae end Lessor, al ils option, may require all hiure Rent be paid by cashier's check. Payments will be appiied firs ta accrued lete charges end
attomey’s taes, second to Bedrued imersst, then lo Base Rem end Common Area Operaling Expanses, and any remaining amount 16 eny other
oulstanding charges of costs.

4.4 Rental Taxes. In eddition 10 Base Rent and Common Area Oparating Expenses, Lesseo shall pay to Lessor eoch monih an
amount equal to any renial faxes, gross receipts taxes, Iransaction priviogo laxes, safes taxes, or sim¥far taxes {"Rental Taxes"} (svied on the Basa
Rant then due or othenvise assessed in connection with the rental ectivity, Seid manies shall ba peid ef the same timo ang in the same manner as ha
Base Renl.

5, Security Deposli  Lassee shall doposit with Eessor upon exacution hereof the Secwily Depasit s securlly for Lessee's failhful parformenca
of its obfigalions under this Loase. If Lessee fails to pay Rent, or otherwise Defouits undor this Leass, Lessor may vse, apply or retain all ar ony perlion
of said Sccurily Deposil tof the payment of any amount already duo Lessor, {of Renls which will be dua in the future, and! or to reimbursa or
compansate Lessor for any Habilly, expense, kss or damago which Lassor mey sulfer or incur by reason thereol. If Lessor usas or applies aX or any
paortion of the Seturily Daposil, Lessee shalf wilhin 10 days alter witlen request therefor deposit monios with Lassor sulficiant to restore said Securly
Deposit 1o the iull amount tequired by ihis Lease, |f the Base Aenl increeses duing the term of ihis Leass, Losses shell, upon wittan request from
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Lessor, daposi additional monios with Lesaor so that Ihe lotal emount of the Securlly Doposit shafl ol all times bear the same proportion to the
incrensed Base Renl as the initial Security Deposit bore to the initial Base Rent. Should the Agreed Use be amendnd lo accommodala & meterial
change In tha businass of Lessee or to accommeodate 8 sublassea of asskineo, Lessor shall have the right 1o increase the Security Deposit [o the
axtont necassary, In Lessor's reasonabla judgment, {o accounl for any increased wear and taar that the Premises may sufler o a resull thareof. If a
changa in control of Lessea occurs during this Lease and following such change the financlal condition of Lessae is, in Lessor's reasanable Judgment,
significantly reduced, Lessee shall deposit such mddilonal maonies with Lesser as shall be sufficient lo couse the Secunly Deposil to be &t 8
commarcially reasonable lave! based on sush ¢hange in financial candition. Lesaor shall not be required to keep the Secunly Daposit separato from s
general accounts, Within B0 days afier the expication or fermination of lhis Lease Lessor shall ratumn that portion of the Security Deposi not used ar
apptied by Lessor. Mo part of Ihe Security Deposit shall ba considered to be held in tusl, to bear intatast or to ba prapaymant for any monies 10 bo paid

by Lessee under this Lease.
8. Usa.
6.1 Uze. Lesses shefl use end occupy the Premisos only for the Agread Use, or any olher kegal use which is masonably camparabte

therato, and for no other purpose. Lessea shall nol use or permit the use of the Pramises in @ mennet that is unlawful, creales damage, waste or a

nuisance, or that disturbs occupants of or causes damage 1o neighboring premisas of properties. Qlher Ihan guide, signal &nd secing eye dogs, Losses

shall ol keep or aliow In the Premisas eny peis, animals, birds, fish, or reptilos, Lessor shall nol unreasonably wilhhold or delay its consent lo any

writtert requesl for & modification of tha Agrasd Use, so long es the same will nol impair $ho siructural integrity of tho Building or the mechaniesl or

slactrical systoms thereln, endlor is net significantly more burdensome to the Projoct. IF Lessor alects ta withhold consent, Lessor shell within 7 days

after such requast piva writlen notification of sam e, which nofice shaliincluds an explanalion of Lessor's objestions to the change in the Agraed Use.
6.2 Hazardous Substances,

a) Reportable Uses Requirs Consent The larm "Hazardous Substance™ as used in this Loase shafl mesn any produet,
subslance, o wasle whose presenca, use, manufacture, disposal, transporation, of felooso, oither by #self of In combination with other materials
expected 1o ba on tha Pramlises, is silher: {i} palonlislly injurious Io the public health, sefely or welfere, the environment or the Premisas, (i) regulatad
or monliored by any govemmeniet authonty, or (i) a basis for potential liablity of Lossor fo any govermmental agency or third party undes any applicable
stetule or common law thaory. Hazandous Substences shall include, bit not ba limited to, hydrocarbons, petroleum, pasoline, sndfer ¢nuda oil or eny
praducts, by-producls o fraclions thorool. Lesses shall not engape in eny activity in or on the Premises which conslifutes & Reportable Usa of
Hazardous Subsiances without the oxpross prior wnlton consent of Lessor and timoly complinhed {at Lessoe's expense) wilh all Applicable
Requirements, “Reoporizble Use* shalt meen {j) the installation of use of any ebove of bolew ground storage tank, {if) the generation, possession,
storage, use, ransporiation, or disposal of 8 Hazerdous Subslance that requires a permtit from, or wilh respect to which a report, notie, regislration or
business plan is requirad to be fled with, any govemmental authority, erxtfor {iii} the presence at the Premises of a Hozardous Substance with respect
1o which eny Applicable Requirements requires that a notice be given to parsans entering or occupying the Premises or nalghboring propenties.
Notwithstanding the foregoing, Lessee may uso any ordinary and gustomary matenals reasorably required fo be used m the normal courae of the
Agrand Use, ordinary office supplies {copier toner, liquid paper, glue, ele.} and common household clearing materials, so kang as such usa is In
complience with ai} Applicable Raquiromens, is not a Reporioble Use, and doas nol expose tha Promises of neighboring property to any meaningiul
fisk of canlamination or damage o oxpose Lessor lo any Tishility therefar. In addilion, Lessor may condition its consent to any Reporieble Usa upen
rocaiving such additionat assurances as Lassor raasonably deems necesssry to protect itsel, the public, the Premises andfor the environment apeins!
damage, conlaminalion, injury and/or lisbility, in¢luding, but not limited to, the installation {and remcval on or before Leasa explration or tanmination} of
protecliva modifications (such as eoncrote encasements} andior increasing the Securily Depasi.

{b} Duty to Inform Lesoor. Hf Lossae knows, br has reasonable cause to believe, that a Hazardous Substance hag cometo
ba focated in, on, Under or aboid Lhe Prernises, other 1han as previously consented to by Lessor, Lesses shall immecdiataly give written notice of such
{act to Lessor, and provide Lessor with a copy of any reporl, nolice, claim of othor docurnantation which it has concarning the presence of such
Hazardous Substance.

(e} Lesses Remediatlon. Lessea shall not cause of permit any Hazardous Subsience o ba spiled of released in, on,
under, or sbout the Premises (including through tho plumbing o santary sewer system} and shall promplly, at Lessed’s expense,comply with afl
Applicable Requirements and teke all lnvastigatory andior remedial adlion reasonzbly recommendad, whether or not formetly orderad or required, for
the cleanup of eny contamination of, end for the maintenancs, securily and/or monitoring of the Premises or neighboring properties, thet was caused ar
materially contributed to by Lesses, or perlaining 10 or iavolving eny Hazerdous Substance brought onto the Fiemisos during the termn of this Lease, by
or for Lassea, of any third party,

{dy Laneea Indemnification, Lessee shell ndemnify, defend and hold Lessor, iis agents, employees, knders and ground
lessor, i any, harmless fram and against any and all loss of rents endier damages, hebilties, Judgments, claims, expenses, penaliies, end aliormeys
and consultants' fees arising out of or invalving any Hazardous Substanca brought onto tha Premises by or for Lessen, of any third parly {provided,
howover, hat Lessag shalt hava no liability under this Loaso with respect to underground migreifon of any Hazardous Substence under the Premises
from eroas owiside of the Project nol caused or contributed lo by Lesses). Lessed's abligaiions shall includa, but not be limited to, the eflects of any
cantamination or injury to person, properly or the environment eiealed or suflered by Lesses, end the cost of investigation, removal, fatian,
rostoraticn and/or abatemant, and shaell survive the expiretian or terminaticn of this Laase, No tarmination, cancallation or relsase agreement antered
into by Lessor and Lesses shall relense Lessse from iis obligetions under this Lease with respect 1o Hazardous Substances, unless speciflically so
agreed by Lassor in weiling et the lima of such agreemant.

(e} Lossor Indomnification. Lassor amd its successors end ossigns shell indemnidy, defend, reimburse and hold Lessap, its
employoas and lenders, harmisss from end egainst any end el enviranmental damages, including tha cost &f remetfiation, which suliered as & direct
resull of Hazerdous Substances on Ine Promises prior {0 Lessoa 1aking possession or which are caused by the gross negligance of willfuf misconduct
of Lessor, ita ngants or employeas. Lessors obligations, 8s and when required by the Applicable Requirements, shall include, bid nol be limited 1o, the
cost of investigation, removel, remediation, rostoration andior nbatament, and shall survive the expiralion or lerminalion of 1his Lease,

{f) Iavestigations and Remediatlons. Lessor shall refain the responsibility and pay for any investigations or remedialion
measuces required by govornmental enlitios heving jurisdiction with respost Lo the existenco of Hazardous Substances on the Premises prior to Lessea
laking passossion, unless such remediation measure is required @s a resull of Lessae’s use (inchiding "Alteralions”, as defined in paragraph 7.3a)
below) of the Premises, in which event Lessee shall ba responsible for such payment, Lassos shell copperate fully in any such ectivities al the reguest
of Lessor, including allowing Lessor and Lessors egents to heve roosonable aczess to the Premises &t roasonable 1imas In order 1o camy out Lessor's
invesligalive aad ramedial responsibilities.

{o) Lossor Tormination Option. H e Hazardous Substance Condition {see Paragraph B,1{e}) occurs duzing the term of this
Lease, unfess Lessee is legally responsible therefor {in which case Lessee shall meke [he invasiigetion and romediation thereo! required by the
Applicable Requirements and this Lease shalf continue in full forcoe end sHect, but subjact to Lessor's rights undes Paragraph 8.2(d} and Paragraph 13},
Lessor may, al Lessor's option, oither (i) investigate and remediate such Hazardous Substance Condition, i requliad, es soon es reasonably possible at
Lessor's expanse, in which event this Leese shall continue In full force ond efisct, or (i} i 1he eslimated cost 1o remediole such condition exceeds 12
times the then monthly Base Rant or $100,000, whickaver is greater, give wiillen nolice lo Lossoe, within 30 days after receipt by Lassor of knowledpe
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of tha accutrence of such Hazardous Substance Condition, al Lesser's desire to terminate this Lease &s of the data 60 days following the dats of such
notice, In tho event Lasser olects to giva a lenmination notica, Lassea may, within 10 days thereafier, give writlen notice to Lessor of Lessesa’s
commitmant {o pay the amoun) by which the cost of the remediation of such Hezerdous Substance Conddian excesds an omount aqual to 12 times the
then monthly Base Rent or $100,000, whichever is grealer. Lessee shall provide Lessor wilh seid funds or satisfaciory assurance thereof within 30
days following such commitment. in such event, this Lease shall continue in full force ond effect, and Lessor shall proceed 1o make such ramedistion
B$ S00N 25 reasonably possibie after tha required funds ace available. H Lessao doos nat give such nolice and provida the required funds or essurance
theraof wihin the time provided, this Lease shall terminate as of tha date spacified in Lessor's notice of lerminalion,

6.3 Lassaa's Compllance with Applicable Reguiraments. Except as otherwise provided in this Lease, Lesses shall, al Lesses's
sola expenaa, fully, diigenlly and in a timely manner, materially camply with alf Applicabla Requirements, the requirements of any applicable fire
insurance undarwriler of raling burean, and the recommendations of Lessor's engineers end/or consultents which relate in any manner to such
Requirements, without repard to whelher said Requirements are now in affact or bacome effective after the Start Dale, Lessee shall, wilhin 10 days
after recoipt of Lossor's wrilten request, provida Lessor wih coples of af pamits 8nd other documents, and other informalion evidencing Lesses’s
compliance with any Applicable Raquirements epecifiod by Lessor, and shall inmediately upon recaipt, nolify Lassor in wriling {with copies of any
documents inwolved) of any threatonod o actual claln, notico, citation, waming, complaint or report pertaining to of invelving the failure of Lesses or the
Premises to comply with any Applicatle Requiramants. Lixewise, Lessee shall immediately give writen notice to Lessor of; (i) any waler damage to the
Premisos and ony suspecled seepage, poaling, Jampnass or other condilion conduciva ta the preduction of mold; or {il} any mustiness or ciher odors
tha! might indicate tho presence of mold In the Premises.

&4 Inepoction; Compliance. Lessot end Lessor's "Lendor” {as defined in Peragraph 30) and constdiants shalt have the right to
enler Into Promises at any ime, in the case of en emorgency, and othorwisa at reasonable timos efter roasonnbla nolica, fof the purpose of inspacling
thé condition of ko Pramises and for vesifying complianee by Lesses with this Leasa. The cost of any such inspections shall be paid by Lessor, unless
& viglation of Applicable Roquiremaonts, or a Hazerdous Subslance Condilion {ses Pargraph 9.1e} is found Lo exist or be imminent, or tha [nepaziion is
raquested o ordered by @ governmeniad euthorily, in such casa, Laasee shalf upon Teqest reimbuse Lessor for the cost of such inspaction, so long
ps such inspection Is raosonably rolated to the violation or eentamingtion. In eddition, Lesses shall provide copios of all relevant meteriat safety data
sheets (MSD3) to Lasser within 10 days of the receipt of writtan request tharefor.

7. Malntanance; Repairs; Utllty Instaliztions; Trade Fiatiras and Alterations,

T4 Lessea's Qbligations.

(aj In General. Subjost to tha provisions of Pamgreph 2.2 {Condition), 2.3 (Complance), 6.3 (Lessee’s Compliance wilh Applicabla
Requirements), 7.2 {Lessar's Obligations), 9 (Damage or Drastnuction), and 14 {Condsmnation), Lessea shall, &l Lessea's sola expenso, kaep Lhe
Premises, Wiility Installations (intonded for Lesseo’s axclusiva use, no malier whare located), end Alteralions in good order, condilion and repair
{whether or not the portion of the Prantises requiring repairs, or tha means of repairing the same, ate reasonably of raadily eccessible o Lasses, and
wholhor o nat the nead for such Tepairs occurs Bs a rasult of Lessea's usq, any phior uag, ihe alements or the age of such perlion of the Premisss),
including, but not limitad to, all equipmant or faciities, such as plumbing, HVAC equipment, elsclrical, lighting faclities, bollera, prossura vessels,
fiduras, interior walls, inferior surfaces of exlesior walls, cellings, loars, windows, daors, plate glass, and skylights bul excluding any ftems which ara
the responsibility of Lessor pursuant to Paragraph 7.2, Lassoo, inkeeping the Pramises In good order, condition ar repair, shall exercise Bnd perform
good malntenance praclices, specifically insluding tha procurement and maintenence of the service conalrasts raguicod by Paragraph 7.1(b) balow.
Lessoe's obligatians shall Inclede rastoratians, teplacements or renewals when necessary to keop tha Peamises and alf improvernents thareon of a part
fhareof in goad order, condition and siate of repair,

(by Sarvice Contracts. Lessee shall, of Lessed’s sola expense, procure end mainiain comracts, with copias to Lessor, in
custemary form and substanco for, and with eanlrastors spacialzing and experienced in tha maintenance of tha following equiprmant and
improvements, if any, if and whan installed on lhe Prernises: {} HYAG equipment, (i} boPar and pressure vassals, and (i} clarfiers. However, Lessor
resaives 1ha right, upon notice 1o Lesspa, lo procure and maintain any or ¢ll of such servica contracts, and Lesses shell reimburse Lessor, upon
demand, for tho cost theraol.

(c} Failure to Perform. H Lessee fails to perforn Lossée's obligations under this Paragraph 7.1, Lessor may entar upon the
Premisos afler 10 days™ prior writien natice o Lessea {axcepl in the case of en amargency, in which case no notice shall be required), petform such
abligations en Lessoo’s bahalf, and put the Premises in good order, condition and rapair, and Lessea shall promplly pay to Lassor a sum equal to 116%
of tha cost theraol.

{d} ReplacemunL Subjacl to Leseae's indemnification of Lessor as sot forth in Paragraph 8.7 balow, and wilhout reliaving Lassea
of Habilty resutting from Lesses's failuce to exercise and parform good meintenance practices, if an fiom deserbed in Paragraph 7.1({b) canmol ba
topaited othar than at a cost which is In oxcess of 50% of tha cost of rapiasing such #am, than such item shak be replaced by Lassor, ard the cost
thereat shall be proroted botween the Parties and Lessee shall only be obligated to pay. each month during the ramainder of the term of his Leass, on
the dala on which Base Rant is dus, an ameunt aqual 16 the product of multiplying the cost of such replacement by a freclion, the numarator of which is
one, and tho danominator of which is 444 (ie. 1#/144th of the cost per month). Lesses shall pay Interest on the unemortized balance but may prepay ils
oblketion & eny time,

72 Lessor's Obligations. Subjoct fo Ihe provisions of Pamagraphs 2.2 {Condition), 2.3 {Complance), 4.2 (Comman Area Operating
Expenses), & (Use), 7.1 {Lesseo’s Obhgalions), B (Damage of Destruction) and 14 {Condemnation), Lessor, subjott to reimbursement pursuant o
Pasegraph 4.2, shail keep i good order, condition and repeir the foundations, exterdor walls, stnuctural candition aof interer bearing walls, extenor roof,
fire sprinkler eystom, Common Area fira elamm endlor smoke detaction systems, fire hydrants, parking lois, welkways, parkways, driveways,
landsceping, fances, eigns and ulilly systems sarving tha Common Areas and all parts thazeof, 8% well as providing the services far which theto is a
Common firea Dpereling Expense pursuant 1o Paragraph 4.2, Lessor shall not be gbligated to paint tha exterior of interior surlaces of exterior walls nor
shalt Lessor be obligeted to maintein, rapair or replace windows, doors or plate glass of the Premises. Lessee exprassly waives the banafit of any
statute now or hereafter in aflact to tha axant it is inconsistant wilh the terms of Lhis Lease,

7.3 Utility tnstaflations; Trade Fixtures; Alierations,

{a} Definitions. The temm “Hify !nstallations™ refers to alf fioor and window coverings, air andior vacuum lines, power pangla,
alacirice! distribution, security and fire protection systems, communication cabling, tighting tixures, HYAG equipmant, plumbing, and fencing in of on
the Pramises. The term "Trade Fixiures” shell mean Lessea’s machinery and equipment thet can ba removaod withewt dolng mataerlal damage ta the
Premises. The tefm "Alteratlons” shalf mean eny modification of tha improvements, other then Ulilky Installstions o Trade Fixtures, whether by
addition of delotion. "Lesasa Dwnad Alterations endVor Utility Inataliations™ aro definad a3 Alteralions andlor Utilty Instafations mado by Lassen
that ota nol yot ownad by Lessor pursuant to Paragraph 7.4(g}.

(b) Consent. Lesses shal ot meke any Alerations of Utility Insteflations to the Promisas without Lessor's prior wrilten consant.
Lessea may, howaver, make non-siructural Allerations ar Utitty Mstafiations %o 1ha interior of 1he Premises {excluding the mof) without such consent but
upon potica lo Lessor, as lorg as lhey are hot visibke from the oulside, do nol involye puncluring, redocating or removing the roof or any existing
walls,will not aflect tho alacirical, plumbing, HVAC, and/or life safeiy systams, and the cumulative cost tharesf during Lhis Leese as exiended does not
excaed 8 sum equal o 3 month's Base Rent In the eggregate or o sum oqual to one monih’s Base Rent in any one year. Molwithstanding the
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toregoing, Lessse shall ot make or perma any roof penetrations and'or install nnylhing on Ife roof wilhout the prior written approval of Lessor, Lessor
may, s a pracondiion lo graniing such approval, fequire Lesseo 1o ulilize a contracior chasen andlor approved by Lessor. Any Alterations or Ulility
Instaflations that Lessea shall deslre lo make and which require the consent of the Lessor shall b presented 10 Lassor iy wiltten form with detailed
plans. Consent shall ba deomed condilioned upoen Lasses's: (i) acquiring all applicable govommentaf permits, (i) fumishing Lassor wilh copiss of bolk
the parms1s and the plans end specdications prior to commerement of the work, and (i) complianca with ali condtions of said permits and other
Applicable Requirements in a prompt and oxpeditious menner. Any Afietations of Utility Installations shall be parformed in a workmantike marnner wilhs
goud and sufficlent materlals, Lessee shall promplly upon camplolion fumish Lassor with es-buill plans end specifications. For work which costs an
amount in excass of cna menth's Base Renl, Lessor may condition s consent upon Lessee providing a lien and completion bond in an amount equet
10 150% of tha astmated cost of such Alleration ¢r WHilily Installation andior upon Lesses's pusting an sdditional Security Deposit with Lessor.

[c) Liens; Bonds. Lassea shalt piy, when due, ol cloims for labor or materials fumished or alleged to have been fumished 1o or
far Logses ot or for use on Whe Promisas, which claims Bre or may be secured by any machenic’s or materialman's lian against the Pramises of ony
interest therein. Lesses shall give Lessor not less than 10 days nalico priof to the commencemsnt of eny werk in, b of about the Premises, and
Lessor shall hava the right to post nolices of non-responsibilily, #f Lessee shalt contest the velidity of any such fien, claim or demand, ihen Lessee
shall, at its sola expenso dafond and peotect itself, Lasser and tha Peemises against the same and shall pay and salisfy any such adverse Judgmant that
may be rendered theraon before tha enforcement thereof. if Lessor shal raquire, Lessee shall fumish o suroly band (1 en amounl egualto 150% of the
amount of such contesied lien, claim or demand, Indemnifying Lessor against liebikty for the some. H Laseor elocts 1o pariicipale In any such action,
Lesaoe shall pay Lessor's aliomeys' foes and costs,

7.4 Ownorshlp; Removal; Surrender; and Rostoration.

(8} Ownorahip. Subjed! to Lessor's right to require remaval or elect ownership oz hereinafier provided, all Aheratians and Wiilty
Installations made by Lesses shall be the properly of Lesses, but considered a parl of ihe Premises, Lessor may, &t any time, alact i writing 1o ba the
owner of all or eny specdied part of tha Lessee Owned Alterations and Utinly Installations. Unless otherwiss instnucted per paragraph 7.4(b} heredf, all
Lessee Owned Alterations and Wity Insieltations shall, &f the expiralion or termination of this Leaso, bacoma the property of Lessor and bag
surandarod by Lossea with the Fremises,

(b} Rermoval. By delivery 1o Lesses of written nolice from Lossar rat earier than 80 and not tater than 30 days prios to the end of
the term of this Lease, Lessor may require that eny or Bll Lessea Owned Altsrations or Wtility Insialielions ba removed by the expiration or termination of
ihis Lease, Lessor may require the removal at ny time of alf or any parl of any Lossee Owned Aleratlons or Utility Installations mada without the
raquirad cenaent.

{¢€) Surrandar; Restorsllon. Lessee shall surrender the Premises by the Expiration Dale or any earfiar termination dito, with afl of
the improvements, parls and sufaces thareof broom clean and free of debris, and In good operating order, conditlon and steta of repair, ordinary waar
and lgar excapted. "Ordinary wear and teer” shall not include any damage or delerioration that would hava been prevanted by good maintenance
practice. Nobwithslanding the Toregoing, d this Lease is for 12 months or foss, lhen Lesses shall surender the Premises in the same condition as
deliverad lo Lessee on Lhe Ster Dote with NO sllowanca for ardinary wear and lear. Lessea shall repair eny damege occasioned by the installation,
maintenance of removal of Treds Fixiutes, Lossee cwned Afterations andfos Ulikly Instaliations, fuinishings, and equipmant as well as the removat of
eny slorage 1ank installed by o for Lessse. Lesses shat also complately remove from the Pramizes any ard all Harardous Substences browght onto
the Pramises by or for Lessee, o any third party {except Hezardous Subslances which were deposited via underground migration from ereas outside of
ihe Premises) evan if suvch removal would require Lessee to perform or pay for work that excoeds statutory requirements. Trade Fixtures shail remain
the proporty of Lessee and shall ko romovad by Lesseo. Any personal property of Lessae not cemoved on or bsfore the Expiration Date or any sadier
{pemination dale shall be deemed to have been abandaned by Lessee and may be disposed of or retained by Lassor as Lassor moy desira. Tha faiiure
by Lesset o limely vacale lhe Promises purguant to this Paragraph 7.4(¢) withoul the express wriiten consent of Lassar shall constilute 8 haldaver
under {ha provisions of Paragraph 25 below,

B, Insurance; Indemnity.
a4 Payment of Premium lncroases.
(a) As used herein, the torm “Insuranca Cost Incrense” is defined as any increase in lhe boiual cost of the insurance

applicabla lo the Buildng andfor the Projact and required ta be camied by Lessor, pursuant fo Paragraphs 8.2{b}, 8,3(a) and B.3{1), {"Requlred
Insuranca’}, over end abovo the Base Premium, as hareingfier defined, cakulated on an annual basis. Insutonce Cost inerease shall Includa, but not
be fimited 10, requiremenis of the tioldar of a morlgege or daed of trusl covering the Premises, Building andfor Project, incronsed veluation of the
Premises, Building andfor Froject, endior a generel premium rate incresse, The term insurance Cost Increase shall not, however, inchude any premium
Inzreasas resulting from tha nature of the otcupancy of any athar tenant of the Building. The "Basa Premlum® shalt bo the arncal premiom epplicable
1a the 12 month period immediately precading the Stat Dale, if. hawever, the Project was not Insured for the entirely of such 12 month period, then $he
Basg Premium shall be the lowest annual promium reasonebly obtainable for the Required Insurance as of the Start Date, assuming the mast nominal
use possile of the Buiiding. In no event, howaver, shall Lessee be responsibla for any portion of tha promium cost alinbulabla ta liabiity insyrance
coverege in excess of 32,000,000 procurad under Peragraph 8.2(b).

) Lessao shall pay any Insuranca Cosl Increase to Lessor pursuant 1o Paragraph 4.2, Premiums for policy periods
commencing priof Lo, of axtending beyond, the tonm of this Leasa shall ba profated to ceincide with tha cormespending Starl Date or Expiration Date.
82 Liability Insurance.

(a) Carrled by Loasas. Lessee shall ablain and keap inforce & Commerclal General Liabifity policy of insurance protecting Lessea
and Lessor as an eddifonal insurad against claims for bedily injury, personal injury end properly damage based upon or erising out of the twnership,
Use, ocoupancy of maintananca of the Pramises and alt erees appurtenant thereto, Such insurance shall be an an occurrence basis providing single
fmi covernga kn an amaunt not less than $1,000,000 per occurence wilh an annuel aggregate of not fess than $2,000,000. Lessoa shall add Lessar as
an addilional insured by means of an endorsemant at laast 85 broad as the Snsurance Service Qrganization's “Addilional Insured-Managars or Lessors
of Premises” Endersement and coverage shall also bo evandad to include damage cavsed by haet, smake of fumes from 3 hostite fre. The poticy
shalt not contain any inita-insured oxclugions es batween insured pergons of organizatiens, but shall include caverago for lability assumed under this
Leaze as pn Tinsured eonlract” for the performance of Lessae's indemnity odligations under this Lease. The limite of said insurance shafl not,
howaevar, limit the Eability of Lessee nor relieve Lessea of any obligation hereunder. Lossoe shall provide en endorsemont on its lisbility policy{ies}
which provides Ihat ils insurance shall be primary to end not contriulory with any sinfior Insurance camied by Lessor, whose insumance shall ba
considered excess Insuranca only.

(b) Carried by Lesaor. Lessor shall malnisin liabilily insurence as described in Peragreph B.2(a}, In eddilion to, and nect in liow of,
the insurance requirad to ba mainained by Lessee. Lesses shall not be named as an addiional insured tharain.

Ba Property Insurance - Building, improvements and Renlal Value,

(a) Building and Improvements. Lossor shall abtein and kaep In forea a policy or palicias of insurance in the neme of Lessor,
with loss payable to Lassor, any ground-lessor, end lo any Lender insuring loss or damape to the Premises. The amaunt of such insurance shell ba
aguak te tha full Insureble replacement cost of the Premises, as tha same shall exist from time 1o tima, or the emount raquired by any Lender, but in no
eveni more {han the commerclally reasonable end avaifable insurable value thareof, Lesses Qwned Allemtions and Ulility Instaliations, Trada Fidures,
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and Lessed's personal properly shall be insured by Lessea not by Lessor. If the coverage is avaitable and commercially approprinte, such palicy oc
policies shall insure mpainst ell risks of diract physicat loss or damage {oxcept the perils of floed andlor earthquaks unless requived by a Lander),
Includng coverage for debris remayal and the onlorcoment of any Applicable Requirements requiring tha vpgrading, demolition, reconsiniclien of
roplacomant of any podion of the Premisas as tha result of a covered loss. Said policy or policies shall also contain an agreed vatuation provision in
liew of eny coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the annual property Inswence coverage
amount by @ factor of not Jess than tha adjusted U.S. Department of Labor Consumer Price Index for All Urban Gonsumars for iha city hearast to whare
the Pramisas ora located, H such insurante coverage has a deduclible ¢fause, tho deductible omount shall not exceed $5,000 per accurrenca.

(b) Rentaf Yalue. Lessor shall also obtain and keep in force a policy or pelicies in the name of Lessor with loss payablo to Lossor
and any Lender, Insuring the foss of the full Rent for one year with an exlanded pariod of indemnity for en additional 180 days (“Rental Valua
inswranca™). Gaid insurenca shall contaln an mgreed valuafion provision in lisu of eny coinsurance clauso, and {ho amount of coveroge shell be
adjusied annually to reflect the projected Ranl otherwise payable by Lessea, for the naxt 12 monih padod,

{c) Adjacent Premisne. Lessee shall pay for eny incroase in tha premiums for the properly insuranca of the Building and for the
Common Areas or olher buitdings In the Project  sald increase is caused by Lesies’s eclts, omissions, use of oceupancy of the Pramises,

{d) Lesaao's Improvomenta, Since Lessor is tha Insuring Party, Lessor shall nol be roguired 10 insure Lessea Ownod Alterations
and Ulility tnslallations unfess the item in question has become the praparty of Lessor under tha tams of this Laaso.

84 Lessee’s Property; Business Intarruplion Insurance, Worker's Companeailon Insuratice.

{a) Property Damage. Lessee shal oblain and maintain insurence covergge oa ell of Lassaa’s personal proporty, Trade Fixturas,
and Lasseo Owned Aftorations and Ulilily Installations. Such insurance shall be full replacement cast coveraga wilth a deductibla of not lo axcasd
$1,000 per occumanea, The procaads from any such inserance shall ba used by Lessee for the raplacemeant of petscnal property, Trade Fidures and
Loasee Dwned Alerstions end WUlilily Instaliations. Lesser shall provide Lessor with written evidence that such inswance i4 in force.

(b} Business Intorruption. Lessoo shall obtnin gnd maintain loss of incorna and extra expanse Mmsurance in amounts as will
reimburse Lessea for direct o [ndlrect toss of eamnings atiributabla to all parils commonly insured against by prudant lnssees in Ihe businass of Lessaa
or altibutable Lo prevaniion of accaoss to the Premises as a rasult of such perils.

(o) Workar's Compenasilon Insurance. Lesses shall obtain and maintein Worker's Compensalion Insuranca in such amounl as
may be requized by Applicable Requiremants,

(d} No Reprasontalion of Adequate Coverage. Lossor makes no reprosentation that the limits of forns of coverage of insurance
spacified herein ara adaguals 1o cover Lassea's proparty, business operations or obligations under this Lease.

8.5 Insurance Policies. Insurence ratquired herain shall be by companies maintalning during the policy lerm a "Genaral Policyholdars
Rating™ of at lems! A-, VII, a3 set forth in the most cwrent issue of "Best's Insurance Guida", or such olher rating as may be required by & Lendar.
Lessge shall not do or permil to be done anything which invalidates tha sequired insurance policies, Lessao shall prior 1o the Stan Dale, deliver to
Lessor contified coples of palicies of such insurance of cerldicates with coples of tha required endorsements evidencing the axisienco and amounts of
the raquirad insuranca. No such policy shall be cancalable or subject to modilication except sffec 30 days prioe writlen notice to Lassor. Lessco shall,
al teast 10 deys prior to the expiration of such policies, fumish Lessor with evidonca of renawals or “insuranco bindars" ovidencing fenewal iherecf, or
Lassor moy ordsr such lnsttance end charge the cost theracf 1o Lessee, which amount shall ba payable by Leseos jo Lossor upon demand.  Such
policias shall ba fof o form of &t least ona yaar, or the length of the remaining term of this Lease, whichbver is lass. Il eilher Party shal fail 1o procura
and mainigin the insurnce roquired to be camiad by ¥, the olher Parly may, but shail not be raquired lo, procure and maintain ibe same.

X Waiver of Subrogation. Without nlfecting any olher rights or remedies, Lessea and Les sor @ach hareby ralense and rolinve the
other, and waive their entire right 1o recover damages egainst the other, for s of or damaga lo its property arising out of or incident to L perils
requiced 1o ba insured agains! heroin, Tho effect of such reloases and waivers I8 not kmiled by the amount of insurance cafried of réquired, or by any
deductbles applicable heralo, The Paries agree to have thelr rospective properly damage insurance camers waive any right 1o subrogation Lhat suth
companies may hava againsi Lessor or Lassee, as the case may ba, 50 long es tha insurance is nol invalidated thereby.

8.7 Indemnity. Except for Lassor's gross nagligence or willfiul misconduct, Lessee ghall Indemnify, protacl, defend and hold harmlass
tha Promises, Lesser and its agents, Lessor's masler or ground lessor, pariners and Lenders, from and egainst eny and all elaims, loss of rents andfor
damages, Hians, judgmants, penatties, atomeys’ and censultants' fees, expensos and/or liabifities arising out of, nvolving, or in connection wilh, the use
amtlor accupancy of tho Premises by Lessea, If any action or proceeding is brought against Lessor by reason of any of tha foregoing metters, Lessoo
shall upon notice dafend tho samo g% Losson's axpenso by counsael reasonebly satisfactory to Lessor and Lessor shalf cooperate with Lesses in such
defense. Lessor need not have firsl paid any such claim in order to be defandod or indemniied.

a8 Examplion of Lossor and fts Agents from Liability. Netwithstanding tha negligance or breach of this Lease by Lessor or is
agants, neither Lessor nor its agants shall be liable under any circumstancas for: {1} Injury or damage 1o the person or goods, wares, merchandise or
othar property of Lessee, Lassee’s amployees, conlraclers, invitaos, customors, or eny other parson In or about the Pramisas, whother sueh damepe or
injury Is caused by or results from fire, steam, electikeity, gas, water of rein, indeor air quality, the prosenco of mold or from 1he breakage, laakaga,
obslruction or other defects of pipos, fire sprinklars, wires, appliences, plumbing, HVAC or lighting fixlures, or from eny other cause, whather the said
injury or damage results from conditions arising upon the Premlisas or upon olher portions of the Building, or from other sourcas or places, (i) any
darnages arising from nny act or naglect of any other tenant of Lessor or from the fallure of Leasor or its agents to onforca the provisions of any othor
tapse in the Project, or {fil) Injury to Lessee's business or for any fess of income or profit therefram. Inslegd, it is iflended thet Lessee's solé recourse in
the event of such dameges or injury be ip fild & claim on the ingurance poficy{ies) that Lesses Is required to mantain pursuant to the provisions of
paragraph 8.

B9 Fallure {o Provide Insurance. Lessee echnowledges thet any faeilure on s parl to gbtaia or maintaein the insurance required
harain will expose Lessor to risks and potentially cause Lessof to incur costs not conlemplated by this Lease, the extent of which will be axtremoly
dfficult to ascerlain. Accordingly, for any month or portion (hereaf that Losseo dogs nol malntain thg required insuranco andior does nol provida Lessor
with 1ha required binders or certificates evidencing the existence of the required insurance, she Base Reni shail ba aulomatically increased, without any
requiremont for natica to Lessoa, by an amount equal lo 10% of the 1hen existing Base Ram or $100, whichever is greater. Yhe parties agree that such
increase in Base Rent rapresents falr and reasonable compensation for the additional risk/costs thel Lessor wit incur by reason of Lessee's failune o
maintein the requited insurance. Such increase in Base Rant shall in ho evant constitile B waiver of Lesseo's Dafeult or Braach with respoct to the
fallure to maintain such insurance, prevent the exercise of eny of the ofher rights end remodies granted hereunder, no: retieve Lessed of its cbligation o
mairiain the insurance speciied in this Laase,

9, Pamage or Destrucilon.

a1 Definitons.

(a) "Pramises Partla! Damapge™ shall mean domage or destruction o the improvements on the Premises, other than Lessee
Crwrind Allerations and Ulility Installalions, which can reasenably b repaired in 3 months of fess from the date of ihe damego or destruction, and the
cosl thereof dods not oxceod n sum equal lo 6 monih's Basa Rent. Lessor shaft notifly Lessea in wriling within 30 days from the date of the damago or
destnuction 2s to whether or not the damage is Partial or Tolal, Notwilhstending the foregoing, Premises Parlial Damiage shali not include damage to
windows, doars, andior olhor simital 4ems which Lassee has the responsibility 1o repnlr or replace pursueni to the provisions of Paragiaph 7.1.
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{b) "Premises Tota! Pastruction” shall mean damage or desbuction o Lhe improvements on the Premises, other than Lessee
COwned Alleralions and Ulilty tnstallations and Trade Fixiures, which cannot reasonably ba repaired in 3 months or less from the dats of the damago or
daslruction andfor tha cost thesoo! exceads o sum oqual to € month's Basa Rent. Lessor shall nolify Lessss in writing within 30 days from the date of
the damage of destruclion as to whether of nol the damage is Padial or Total

(o) "Insured Loss” shall mean damage or destruction 1o improvemonts on the Premisas, other than Lessee Owned Alterations and
Wiility Instaliations and Trade Fidures, which was causod by an event required lo ba covered by the insurance desaibed in Paragraph 8.3(a),
imespeclive of any daductible amounts or coveraga imis invalyed,

(d} *Reptacemnent Cost™ shall mean the ¢os! to tepair o rebuild the improvements cwnad by Lessor at the time of lhe ocourence
lo lheir condition exisling mmaedialaly prior theroto, Including demaltitlon, dabris removal and upgrading required by the oparalion of Applicabla
Requirements, and wilhout deduction for depraciation,

{0} "Hazardous Substante Condlfion” shall mean the occumenco of discovery of o condition Involving the presencs of, or a
cohtamingtion by, a Hazerdous Substence, in, on, of under the Premises which requicas repair restoration.

9.2 Partial Damage - Insured Loas. if & Pramises Parliat Damaga that is an Insuwed Loss occurs, then Lessor shall, at Lessor's
oxpénse, fapeir 8uch damage {bul not Lessee's Trade Fixiures or Lesses Ownod Alterations ond Uity Installalions) as socn as reasonably possible
and this Leasa ahall continua in full force and effect; provided, howevar, that Lesses shell, at Lessor's elocilon, make the ropsir of any domege or
desiruction 1he fotal cost to repair of which is $10,000 or less, end, in such evant, Lessor shalt make any applicable insurance procesds avellabla to
Lessee on a reesonable basis for thal purpose. Notwithstanding the foregoing, i the requirad ingwrance wos not in foree or the insurance proceads are
nat sulficiant to affect such repad, the Insuring Parly shall pramptly conlibute the shorage in proceads as and when required to complate said repairs.
fn tha ovon!, howevor, such sheriaga was duo to Lhe fact thet, by reason of the unigue nature of tha improvements, full replacement cosl insurance
coveragd was nol cominercially reasonatle end available, Lasser shall have no obfigation to pay for lha shodege In insutance proceeds of 1o fully
restore the unigua aspacts of tho Premises unless Lassee provides Lessor with the funds to cover same, of sdequala assurance Lharaaf, wilhin 10 days
{ollowing receipt of written notica of such shortage and requast therafor. if Lessor racaivas said funds or adequato assurance theseof within seid 10 day
period, the panly rasponsible for maklng the ropairs shell complote them as soon as reesonably possitle and this Lease shall remain ia full force and
effect, i such funds or assurance ere nol recoived, Lessor may neverheless elect by written notice 1o Lessee within 10 days thereafier to: (i) meke
such reslocation and repeir as is commercially reasonable with Lessor payinp any shontage in proceads, in which case this Leaso shalt remain in full
force and effed, or (ii) have this Lease terminata 30 days (heveafier, Lessoa shali not bo ontitind 1o raimbursamant of any funds coniributad by Lestee
to rapair any such damage or destruclion, Premises Rarliat Damege due o fkod or eerhquake shall be subject to Paragraph 9.3, notwilhstanding that
Ihare may be $oms Insurenca caveraga, but the not procesds of any such insuranca shafl ba made availatle for the repairs if mado by afther Porty.

0.3 Parilal Danmnge - Uninaured Loss. |f 8 Fremises Partial Damage lhat is nat an Insured Loss ocelrs, unless ceusad by o
negligent or witul act of Lessea {in which event Lassaa shalt make lhe repairs al Lesses’s expensa), Lessor moy edher (i} repair such damage as
soan as rapsonably possibie at Lassor's expanse, in which avenl this Lagsa shall continwe in 1u% foree and eftoct, or {ii) terminate this Leasa by giving
written nolice to Lesses within 30 days aller receipt by Lassor of knowiedge of the eccumance of such damagle. Such lemnination shall be afleclive 60
days following the date of such notice, In the svent Lessor glecis 1o tarminata this Lease, Lessao shell have the right within 10 deys afler receipt of the
termination notico lo give written nolice (o Lessor of Lesseo's commilment to pay for the repair of such damags without réimbursement from Lessor.
Lessen shall pravido Lossor with sald funds of setisfactory assurante thereol within 30 days aflar meking such commitmaent, In such avant this Lease
shell continue in full forco and oftect, gnd Lessor shall proceed to make such repairs as socon es reasonzhly possibla efler tha raquired funds pre
available. If Lessee does not make Lha required commitment, this Lease shall terminate as of tho date spocilied in tha tarmination notice.

8.4 Total Dastruction. Matwithslanding any olhaer provision horeo?, if & Premises Total Destruction occwrs, this Lease shall terminale
60 days following such Destruction, If the damape or dastruction wes caused by the gross negligence or willful mistonduct of Lessoe, Lessor shall
hava lhe right {0 recover Lassor's damages from Lasses, excopt as provided in Paragraph & 8.

0.5 Damage Noar End of Term. If al any time during ihe tas! 6 months of this Lease there i damaga for which the cosi to repair
excoads one month'a Base Rent, whethar or not an Insured Loss, Lessor may terminate this Leease offective 60 days following the dete of oceurrence of
such damage by giving 8 wntlen termination notice 1o Lessea within 30 days after the dale of accurence of such damape. Nolwithstending the
foregoing, if Lessee at thal lime has an exercisable oplion to extend this Lease os to purchase the Pramises, then Lessee may praserve this Leass by,
(a) exercising such aption and {b} providing Lessor with any shorage in insuranca proceeds (or adequate esswrance thereof) neaded to make the
rapairs on or befote lha sarfier of (i) the date whith is 10 deys kftar Lessee's raceipl of Lesscrs written nolice purporling lo terminate this Leese, or (&)
the day pricr to the date upon which such oplion expiras, If Lessee duly exercises such oplian during such period and provides Lessor wilh funds {or
sdoguate essufenca theraol) to cover any shortege In Insurance proceads, Lassor shall, at Lessor's commertially reagsonabla exponse, ropair such
damage &s 5000 a5 reaSONably possible and this Lease shall continue in full force and effect. | Leszee feils 1o axercise such option end provide such
funds or assurance during such peried, then this Leasa shall terminatae on tho dole specified in the terminebicn notice and Lessee’s option shall be
axtinguished.

a6 Abalement of Rent; Lesses'a Remed|es,

(e} Abatement. In tha event of Premises Pailisl Damage or Promises Tolal Dastruction or @ Hazardous Substanca Condition for
which Lassee Is noi rasponsibla under ihls Lease, the Rent payobla by Lessee for tho petiod required for the rapair, remediation or restoralion of such
damage shall ba abated in proporiion 1o the degree Ic which Lesseo's uso of tha Promises is impaired, but nol to exteed the preceeds received from
ihe Rental Value insurance. Al other obligetions of Lessee hereunder shall be performed by Lesses, and Lessor shall have no liabilily for gny such
damege, dostrutiion, remediation, rapaii or rastoration excapt as provided herain,

(b) Remedias I Lessor is obligated to repakr or restare the Pramises and does nol commence, in a substealial and meaningfut
way, such repa¥ or rastoration within 5@ days afiar such obligation shall accrue, Lassee may, at any iime pror {0 Lho commoncamant of such repair or
restoration, give writlen notice to Lassor and ta any Landers of which Lossea hes aclua?! nolice, of Lessea’s election to terminate this Leass on a date
not tess than 60 days follewing the giving of suth notite. If Lessea givas such notice end such repalr or rastoration is not commenced within 30 days
thereafter, this Leasa eheli forminate as of the data spacified in said nolice. If the rapair or restoration is commencad within such 30 days, this Loase
shall continue in full torca and effect. "Commente™ shall mesn sither the unconditional outhorization of the properaiion of the reguired plans, or the
beginning of the e¢tual work on tha Premises, whichever first ocours,

8.7 Termination; Advanca Payments. Upon tamtination of this Lease pursuant to Paregraph 6.2(g} or Paragreph 8, an oquitebla
rdjusiment shall e mado concaming wdvance Base Rent and any other sdvance paymanis made by Lessea fo Lessor, Lossor shall, in eddition, ralum
to Lessas so much of Lassae's Saecutlly Doposi as has nol baen, or is nat then required to bo, used by Léssor,

10. ReE] Proparnty Taxes,

0.1 Definjtions.

{a) "Real Property Taxes,” As used harein, the tanm "Roal Praperty Taxes” shall include any form of assessment; real eslele,
genoral, special, ordinary or exiraordinary, or rental Jovy or tax {olher than inherdance, personal income or estate taxes); improvement bond, and/ar
liconsa foa imposed upon of fsvied agoinst eny legal or equitable interest of Lassor in tha Project, Lessor's right to othor income therefrom, andior
Lessor's busirss of leasing, by any authidity having tha direct o indirect powar to tax and where the funds aro gensraled with reference fo the Praject
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addrpss-and whars 1he procesds 0 generated ara 1o be applisd by the aily, counly or olher local taxing aulhorily of a furlsdiction within which the
Project is ocated, Tho term “Real Proporly Taxes® shall also include any tax, fee, lavy, assossment os chargs, or any increase therein: {i) imposed by
reason of avants oceurning during Lhe term of this Leass, including but nol kmited to, 8 chenge in the cwnarship of the Project, {A) @ change In the
imprevaments thereon, andfor {iii) leviad or assessed on mechinery or equipment provided by Lessor to Lesses pursuant fo this Lenso,

(b) "Base Real Property Tangs.” As used hersin, the term “Basa Real Property Taxes™ shall be the amouat of Real Property
Taxes, which are assessad against tho Premises, Buikling, Project or Common Areas in the calendar year during which the Lease is exscuied. In
ealculating Real Property Taxes for any calendar yoar, lhe Ree! Proparly Taxas for any feal estate tax year shall bo includad in tho calculation of Roal
Praponty Taxes for such calendst yeer based upon the number of days which such calendar year and 1ax year have in common,

0.2 Payment of Taxes. Except as olharwise provided in Paragraph 10.3, Lessor shall pay the Real Prapenty Taxos applicable fo the
Project, and said poyments shall ba included in tha calculation of Common Area Operating Expensas In accordence with the provisions of Paragraph
4.2,

10.3 Addilionat Improvemants. Common Araa Oporaling Expenses shall not include Res! Properly Taxes tpatilied in the tex
assessor's records and work sheets as being caused by additional improvements placed upon tho Project by oiher tenants or by Lessov for the
oxtlugiva enjoymant of such after tenanls. Notwithstanding Paregraph 10.2 hareof, Lassee shall, however, pey Lo Lessor ol the time Common Aroa
Gperating Expenses are payable under Paragraph 4.2, the enlirely of any increase in Reel Properly Taxes i assessad sokly by reason of Allerations,
Trado Fixures or Uliliy Installations placed upon tha Premises by Lesseo or 3l Lesses's request or by soason of any sherations ar improvemants to the
Premises made by Lessor subsequent o tha execution of this Lease by the Paries,

104 Jalat Assessment. 1f the Building is nal scparalely essessed, Real Praperly Texos elocated to the Building shall ba an equitabla
proporiion of the Reel Propesty Taxes lor oft of the land end impravements inciuded within the tax parcal assessed, such proporiion to ba datermined by
Lessor from the respective valualions essigned in the assessor's work shaats o such other informetion as may be reasonably available, Lassors
reasonabla dalermninalion thereof, in good faith, shall be conclusivo.

0.5 Personal Property Taxes. Lessee shall ppy prior to delinquenty all 1axos essessed ngainst and levied upon Lessep Ownod
Altorations and Uity Ingtallations, Trede Fixluras, fumishings, equipment end all personal property of Lessee contained {n (he Premises. When
possible, Lasses shell ceuse its Lessee Ownod Alterelions and Utilty Inslallations, Trade Fixtures, fumishings, egquipment and all other parsonal
propérty to be essessed and billed separaloly from the real properly of Lessor. If any of Lessea's said proparty shall be assessed wih Lassor's ranl
proparty, Lessea shalt pay Lessot e taxes attnbutabla {o Lassee's property within 10 days after receipt of a wrillen slatemnent satting forth the texes
appiiceble o Lessae’s properly.

. Uiilities and Sorvices. lessea sha? pay for gll water, gas, heat, fight, ptwer, telaphone, Irash disposal and other utilities and services
supplind fo the Premises, togsiter with any {axes thereon. Nolwilhstanding the provisions of Paragraph 4.2, i at any time in Lessor's sole judpment,
Lossgr delermines that Lessae §3 using a disproporlionale amount of water, oleclricity or other commonly metered utilties, or that Lessee i peaerating
such a laiga volume of trash as to requira an increese in the size of the trash receptacle andfor an increase in the number of times per month that it is
emptied, then Lessor may incroose Lessee's Base Rent by en amount equal to such increased cosie. There shail be no ebatement of Rert and Lessor
shall not be liable In any respect whatsoaver for the Inadequacy, sloppage, inlarmuption or discenlinuance of any utilly or sorvice due to riol, strika, labor
dispule, breakdown, accident, repalr of other cause beyond Lesscr's raasonabla contro! of in cocperatlan with govemmentat requast or difastions.
Leseee [s advised the building has a common water meter; based on past operating history, Lessor ehall determing the Lessec’s

proportlenate use of this utllity.

12. Assignmant and Sybletting.
12,4 Lessar's Consant Required.

{a) Lessgo shall nol voluntarly of by operation of law assign, transfer. morgage or encumber (coliociively, “amaipn or
assignmant™) or sublal all or any part of Lessea's interast in this Lease or in 1he Premises withoul Lessers peos wntlen congen,

{b) Uinless L¢ssoe is @ corporation and its stock is publicly traded on a national stock exchange, & changs in tho cantrol of Lessas
shall consttida an pssignment requiring censent. The lransfer, on a cumulative basis, of 25% or more of 1he vating contro) of Les<ae shall constitule a
change in conbred {or this purposa.

{c} The involvemant of Lesses or ils assels in Bny transaclion, or series of transactions (by way of merger, sale, acquisition,
finan¢ing, ronsfar, foveraged buy-out o otherwise), whether or not a fermal assipnment or hypathacation of this Leasa or Lassee’s assets pcours,
which rasults or wili result in a reduction of the Net ¥orih of Lossoa by an emount greater than 25% of such Het Woith as il was reprasented at the
limo of tha execution of thig Lease or al tha tma of {he most recant assignmont io which Lessor has consented, or es it exists Immedialely prier to sald
transeclion oz transaclions constitwling such reduction, whichever was or is greater, shall be considared an assignmant of this Lease to which Loseor
may withhoM fts consent, “Net wWorth of Lesgec™ shall mean the nel worth of Lessee (excluding any gueraniors} establishod under generally accepted
accounting principles.

{d) An assignment or sublelting without consent shall, Bl Lessar's option, be a Defeull curable aler notice per Paragraph 13.1(c), or
a nancurable Broach without tha nacessity of any notice and grace period. N Lessor elocts to treat such unapproved assigament or sublolting as o
noncutable Breach, Lessor may gilher: (i) terminate this Lease, o+ (i)} upon 30 days wrillen notice, increase the monthly Basa Rent lo 110% of the Dase
Rent then in eflect. Furiher, in the svent of such Braach end rental edfusintert, {i} the purchase prico of any oplion to purchasg ke Premises held by
Lessee shall be subject to similar adjusiment to 110% of the price previeusly m efcct, and (i) all fixed and nondixed rental adjustments schaduled
during the ramaindar of the Loase lon shalt be incroasod to 110% of 1he scheduted adjusted rent.

{e} Lessao's remady for any broach of Paragraph 12 1 by Lesser shall be limited Lo compensatory damages andfor injurictiva relisf,

() Lessor may ressonably withhold congent to & proposed assignment or sublelting d Lassee is in Defauit nt the time consent is
requested.

(7} NotwithsLanding the foregoing, allowing a de ntinimis portion of the Premises, ie, 20 squaro foat or less, to be used by a third
party vendor in ¢onneclion with the instakation of a vonding machine er payphona shall not consiilute a subletting.

122 Terme and Gonditions Applicabie ta Assignment and Sublslting.

{a) Regerdless of Lessor's consent, Mo assignment or subletling shall : (i} be effoctive without the exprass writen essumption by
such essignee or sublassee of 1he obligations of Lesses under this Lease, (il) release Losses of any obligations heraupder, or (i) alter the primary
liability of Lesses for the payment of Rent or for 1he performance of ony othor abligations to be perdfomed by Losses.

(b) Lessor may eccepl Rent or parformanca of Lessee's obligations fram any persen ather than Lesses pending approval or
disepprovel of an assigament. Neither a delay in the sppravel of disepproval of such assignment nor the ecceplence of Reml or performance shell
constiute B waiver or estoppal of L83sor's right 1o exercise lts remedios for Lessea's Defaull or Braach,

{c) Lessor's consent to any easignmenl or subleling shali not censlituta a consent to any subsequant assignment or sublatiing.

{d} in the avent of any Defaull or Breach by Lesses, Lessor mey procoed directly ageinst Ledsas, eny Guataniors or anyone else
responsible for the performance of Lessea’s obligations under this Lease, Including eny assignee of sublessee, without first exhausting Lessor's
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remadias against eny olher parson or entity rasponsible therefore lo Lassoy, of any securily hold by Lasser,

{e) Each reques! for consen o an assignmeont or sublelting shall be in writing, accompanied by information relevant to Lessor's
delermination as 1o the financial and aperational responsibility and approprialoness of tha proposed assignea or sublesses, inchuding but nat limited ta
the intended use andfor required modification of tha Premises, If eny, together with & feo of $500 as consideration for Lessor's cansidering and
procassing sald requast. Lessee Dgraes lo provide Lessor with such othor or addiional information andlor Socumentation as may be reasonably
requosied, {See sisc Paragraph 36)

{f) Any asslgnoe of, or sublesses under, this Lease shall, by rezson of accepting such assignment, entering into such sublaase, et
enterng inlo possession of the Fremises or any porlion theradl, ba deamed o have assumed and agreed lo conform ard comply with sach and avery
larm, covenant, condition and obligation herein to be observed or performed by Lessee during the larm of said assignment or sublease, other than such
obligations as arg contrary {o or Inconsistent with pravisions of an assignment or sublease to which Lessof has spacifically conseniod o in waiting.

{g) Lessoc’s consent la eny assignment or sublelting shall not transfer 1o the assignee ¢r sublessee any Option granled o the
criginal Lessee by this Lease unless such transfer is specificaliy consented to by Lessor in wnting. {See Paragraph 39.2)

123 Additinnal Tenms and Gonditions Applicabla to Subletting, The foflowing tenms and conditions shall apply to any sublstiing by
Lessee of &b of any pant of tha Premises and shall be deemed includad in all sublenses under this Lease whathor of not expressly incorporatad therein:

{2} Lessen horeby assigns and transfers to Lessor all of Lessae's Interest in all Rent payable on eny subkase, end Lessar may
collect such Rent and apply same toward Lessae’s obligations under this Lesse; pravided, however, that until a Breach sheff oceur in the performance
of Lessee's abligations, Lessee may collect sald Rent. In the évenl thet the ampuni cofgcted by Lassor exceeds Lessee's then outstanding cbligations
nny such extess shal b refunded 1o Lnstes. Lossor shall nol, by reason of {he fregoing of any assignment of suth subleass, nor by reason of the
callection of Ren!, be deemad liable to the sublesses for any fallure of Lessea to perform and comply with any of Lossose’s obligations to such
sublestea, Lesseo hereby inevocably authorizes and directs any such sublessee, upan recelpt of 8 wiitlen nollce from Lessor stating that a Breach
exisis in tha parfonmance of Lassed's obligations undor this Lease, 1o pay lo Lessor all Ront due and to become dua under Ihe sublease. Sublassee
shali taly upon any such natice from Lessor and shall pay it Rents o Lassar withaut any oblgatian or fight (o inquire as o whethar such Breach @xists,
rotwithslending any claim rom Losses to the contrary,

(b} In ihe event of e Broach by Lassee, Lessor may, al its option, require sublessee 10 atlomn to Lessor, in which event Lessar shall
underlake the obligalions of the sublessor under such sublease frem the tims of the exercise of said option to the axpiration of such sublessa; provided,
however, Lessor shall nol be Tiable for any prapaid rents or security depasit paid by such sublessna lo suth sublasser or for eny prior Defaulls or
Breaches of such sublessor.

{c} Any matter requiring tha consent of the sublassor under a sublease shell also fequie the consent of Lessor,

{d} No sublessee shall fuihes assipn or gublet il or any part of the Premises without Lessor's pricr writlen consen!.

{a} Lessor shall deliver a capy of any notice of Default or Braach by Lessee to the sublessen, who shall have jhe right to cure the
Dofaull of Lessea within the grace parisd, if any, spackied i such motica.  The sublessca shall have a right of reimbursement and offsel from end
opainst Lessee for any such Defaulls cured by 1he sublessse.

13. Defaufl; Broach; Remédies,

134 Defauit; Breach, A “Default” is defined as a Jajlure by the Lessae to comply with or perorm any of the teims, covenanis,
tonditions or Rutos and Regulations under this Lease. A "Breach” is defined as the occumenca of one or more of the following Dafaults, and the fallure
of Lessee ta curo such Defautt within any applicable grace period:

{a) The abandonment of the Pramises; or the vacaling of tha Premisos wilhout providing a commercially reasoneble level of
security, or where ihe coverapa of the property insurance described in Paragraph 8,3 is jeopardized as e rosull thereof, or withoud providing reasaneble
Bssuroncee Lo minknize polental vandatism.

{b} Tha failere of Lesgea to make any payment of Rent o any Secunty Deposi required lo ba maede by Lessoe hereundar,
whathar to Lessor o to a third parly, when due, to provide reasoaable evidence of insurance or suoiy bond, or o fultill ery obligetion under this Loase
which endangers or Uurealens life or property, where such failure conlinues for a period of 3 businoss days following written notice to Lessee. THE
ACCEPTANCE 8Y LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WARYER OF ANY OF
LESSOR'S RIGHTS, INCLUDING LESSOR'S RiIGHT TO RECOVER POSSESSION OF THE PREMISES.

(c} Tha feilure of Lessev to allow Lessor andlor its agents access to the premises or {he commission of wests, ncl or cts
conslilviing public of private nuisance, and/or an dfegél activity on the Premises by Lessee, whare such actions continue for @ peried of 3 business days
following written nolice 1o Lesses,

{d) The fallure by Lessee to provide (i} reasonable writien evidenca of compliance with Applicable Roguitements, (i) the
service conlrects, (iil) lhe rescission of an unauthorized assignment or subletiing, (iv) en Esloppel Genificete or dinancial stalements, (v} a requested
subordinatian, {vi) evidonce conceming any guaranly andfor Guaranioe, (vil} any document requested wnder Peregraph 41, (viil} malanal data saloty
sheats (M505), of (ix) any other documentatlen o information which Lessor may reasonebly require of Lassee under the forms of this Lense, where
ony such falure continvas for a period of 30 days following written notice to Lasses.

(a) A Defaull by Lessoe a3 to the lems, covendnts, condilions or provisians of this Lenso, of of the rules adopled under
Paragraph 2.9 hereof, other than those descnbed in subparagraphs 13,1(a), (b}, (c) or {d), pbave, where such Default continues for a pesiod of 30 days
after wriltan notice; provided, howevar, thal # the nature of Lessee’s Default is such thal more than 30 days are reasanably required for s cute, then it
shall not be deemed to be n Breach il Lessea commencas such cure within said 30 day period mnd thereefier diligenlly prasacutes such curo io
complaiion.

[{] The otcumrence of ary of the follewing avanta: {i) tha making of any generad prangemart or assignment for the banefif of
craditors; (i) becoming 8 "dobtor™ ns dafined in 11 U.S.C. § 107 of any successer stetwte thersto {unless, in the case of a petition filed egainst Lesses,
the samn is dismissed within 80 days); (i#) the appolnimont of & trustes or receiver Lo take possession of substantially all of Lessoe's essols kocalad ef
1he Premises or of Lessee's interest In this Lease, whare possession is not rostored to Lessee within 30 days; or {iv} the aliathmenl, execution or other
judicial selzure of substantially all of Lesses's assets located at tho Premises or of Lessaa's Infere st in this Leaso, where such selzure is not discharged
within 3C days; provided, howaver, in the evenl that eny provision of Ihis subparagraph is contrary ta any gpplisable {ow, such provision shall be of no
force or eltect, and nit affect tha vaWiily of the remaining provisions.

(a) The discovery that eny financial etaternant of Lessee ¢ of any Gueranler given 1o Lessor was materially falso.

) if tha perfommence of Lesspe’s oblgaetions under this Lease is puaranieed: (i) the deeth of a Guaranior, (i) ihe
tarmination of 8 Guaranior's lisbilly with rospecl to this Lease olher than in accordanta with the terms of such guaranty, {ii} a Guaranior's becoming
msolvent of the subject of a bankniptey 1iing, (v} a Guaraniors refusal to honor the guaranty, of (v} & Guaranior's breach of its guaranly obligation on
an antkipalory basis, nnd Lessee's Failure, within 60 deys following written notice of any suth event, to provide wiitlen cltemalive assurenco o security,
which, when couplad with the then oxisting resources of Lessee, equals or sxceeds the combined financial resources of Lesses ond the Guarantors
thal exisled ai the time of execution of this Leass,

132 Ramadien. Uf Lessee {ails to perform any of ils affrmative dutias of cbligallons, within 10 daya aftas written notlce (or in case of an
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emargenty, withoul police), Lessor may, al i oplion, perform such duty of ohligation on Lessee's behalf, including but not limited o the oblaining of
reasonably required bonds, insurance policies, o govemmentai licénses, permits or approvals. Lassed shall pay to Lessor an amount equal 1o 115% of
the costs and expensos Incurred by Lessor In such performance upon receipt of an inveice harefor, [n the event of e Dreach, Lessor may, wilh or
without furlhaf nolica or demand, and without imiting Lessor in the exerciso of any right or remedy which Lessor may have by reason of such Breach:

{a} Terminate Lassee's right to possesslon of iho Premises by any lawful means, in which case this Lease shall temninale and
Lessee shall immedialely surendar possession ta Lessos, In such event Lessor shall ba onlitled to recover from Lessao: {f) tha unpaid Ront which had
boen eamed at tha time of termination; (if} the worlh at the tme of award of the emount by whigh the unpaid rent which would have baan earmed after
termination unik the lime of eward exceeds the amount of such renlaf loss that {ha Losses proves could have been reasonably avolded; {ili} the worth at
the lima of award of the amount by which the unpaid reni for the balanca of tha loim after tha time of awerd exceods $he amount of such rentnl logs that
the Lassee proves could be roascnably avoidad; and [iv} 2ny other amount necessary to componsato Lassor for ali the datriment proximately cousod by
the Lasseo’s faiture to perform Hs obligations vndar this Lease or which in the ordinary course of things would be likely to resuli therafrom, including but
nol limitad to the cost of recovering possession of tha Pramises, expanses of reletting, including necessary ranovation and alteration of the Premises,
reasonzble altorneys' (ees, and lhat portkon of any leasing commisaion pakd by Lessor in connostion with this Lease applicabla to {he unexpired term of
this Lease. The worh al the time of award of the amount referred to in provislon {lii} of the immediately praceding santence shall be computed by
discounting such emouni et the discount rate of the Fedaral Rasarve Bank of the Disirct within which the Premises ara jocated at the time of sward
plus one percent, Efforls by Lessor to mitigate damagoes caused by Lessee’s Braach of this Lease shall nol waive Lesser's right to racover damages
under Paragraph 12, ¥ terminallon of 1his Lease is obtained through the provisionat remady of unlawfy! delainer, Lesser shall hava tha right to recover
in such proceeding any unpaid Renl and damagas a3 ora recovarable therein, or Lassor may seserve the right lo rocover all or any part theroof in a
separate suit. If a notice end grace period required undar Paragraph 13.1 was not previously given, a notlee to pay rent ¢ quit, of 1o perform or quit
given to Lessee under 1h9 unlawful detainer statute shall afso constitule the notice required by Paragraph $3.1. [n such case, the spplicable grace
perked roquired by Peragroph 13,1 and tha unlawful detainer stalute shall run epncurrently, and the feilure of Lessee to cwe the Dofaytt within the
greater of the bwo such grace pariods shall constiute both an unlawful datainar end a Breach of 1his Lanse antitling Leasor lo the remedies provided for
in this Lease and/for by said statule.

{b} Continue the Lease end Lesses's fight to possessicn end racover the Rent es it bacomes dws, in which event Lessee may
sublot o assign, subjost only to reasenabla limitotions. Acta of meintenance, eflorts 1o relet, end’/or the appointment of a recsiver to protect the
Lassor's interasis, sha!l not constilule a larmination of tho Lesses's right lo passession.

{e} Pursue eny other remedy now of hetasiter available under the laws or judiclal declslons of the slale whorein tha Premisas mre
located. The expirallon or tarminaticn <f this Lease andlor the termination of Lessea's right lo pessession shall nol ralieve Lessee from hebllily undes
ary indemanity provisions of 1his Lease as to maltars occuiring or eccruing during the tanm hereal or by reason of Lessee’s occupancy of the Promisas.

133 Inducement Recapture. Any agreemerd for free or abalad reni ar other cherges, or for the giving or paying by Lessor to or {or
Lossoe of any cash or other bonus, inducement or considaralion for Lesses‘s antering into this Lease, all of which concessions are heroinafler refemad
lo 8s "tnducomant Provislons®, shall ba deemad conditioned upon Lessee’s full and faithful performance of all of I1he 1erms, covenanis end cenditions
of this Lease. Upon Breach of this Loase by Lessae, eny such inducement Provision shell automatically be deemed delsted from this Leasa and of no
{urther force or effect, end any rent, other charga, bonus, inducamant o considoralion therelofosa abalod, givon or poid by Lossor under suech en
Inducement Provision shail be immediately due and payable by Lessee to Lessor, notwithstanding any subsequont ¢uea of said Braach by Lessee. The
accaptance by Lessor of rent or Lhe cure of the Breach which initiated tha operation of this paragraph shalt not be deemed a waiver by Lassor of the
provisions of this paragraph unless spacifically so stated in writing by Lesscr at the time of such sccaplance.

13.4 Lato Chargos. Lassee heraby ecknowledges hat late payment by Lessea of Rent will ceuse Lessor e Incur costs not
contemplated by this Lease, the axact amount of which will ba exiramaly ddficult ta ascerlain. Such cosls inchude, bud are not Simtitad to, procassing and
accounting charges, and late chargas which may be Imposod upen Lessor by any Lendar, Accoardingly, ¥ any Reni shall not ba received by Lessor
within § days afler such ameunt shall be duse, then, without any requiremeont for nolice to Lassea, Lassea shall Immediately pay to Lessor 8 onelime
late charge equal 1o 10% of each such overdue amount or $100, whichever Is greatar. Tha paries haraby agres ihat such lale charge represents a fair
ond reasonable estimate of the costs Lessor will incur by reason of suth late payment, Aecaptance of such lete cherge by Lesser shall in no avent
consitute e weiver of Lessee’s Defaull or Breach with raspedt to such overduo eamount, nor pravont the exarciza of any of tho other rights and remadios.
prented hereunder. In the event ihat & late charge is payable herounder, whether of not collacted, for 3 consocutivo nstaliments of Bago Rent, than
notwilhstanding eny provision of Lthis Lease to the conlrary, Base Rent shall, et Lessor's bplion, becume due and payable quariesly in edvance.

135 ° Interest. Any monelery payment due Lessor hefeunder, other than late charges, no} received by Lessor, when due as to
schedulad paymenis {such as Base Rent) or within 30 days following tho date on which it was due for non-scheduled paymeni, shall bear interest from
the data when dus, as to scheduled payments, or the 3t51 day afler it was dua as 1o non-schedu’ed paymonts. The interest {“Intarest™} charged shall
ba computed af tho rate of 10% per annum bul shall not exceod the maximum rata ollowod by law. Inieres! [s payable in addtion to the potsnifal late
charge psovided fof in Paregraph 13.4,

13.6 Breach by Lassor.

(a) Notice of Breach. Lessor shall not be deemed in brasch of this Lease unlass Lessor [ails within a reasonabla time to perform
an obligatien required to be performed by Lesscr. For purposes of this Paregraph, & reasenable time shall in no aven! be lass than 20 days afier
recoipt by Lossor, ond any Lendor whoss namo end address shall have been fumished to Lessee in writing for such purpose, of wriltan nolice
spaciying wherain such cbligation of Lossor has nol boon porfommod,; provided, hawowver, that i the nature of Lessor's ohligation is such Ihat more than
30 days ere reasonably required for its perfonmance, then Lessoy shall nol ba in breach if porformance is commenced within such 30 day pariod and
thereafter diligantly pursved to complation.

{b} Performance by Lessee on Behalf of Lessor. In the eveni thet neither Lessor mor Lender cures seid breach within 30 days
after recelpt of sald notice, or f having commenced said cure they do not dilipently pursus i 1o complation, then Lessee mey elect to cure said braach
at Lessee's expanse and offset from Rent the actual and reasonshblo eost to pardorm auch cucs, provided howevar, that such offset shall not exceed an
amount equal to the greatar of one month's Base Rent or the Securily Deposit, resarving Lossee's right to reimbursement from Lassor for eny such
expanse in excoss of such offsal, | essae shall dozument the cost of said cure and supply said documentation 1o Lessor.

14, Condamnation, ¥ tha Premises or any portion thereof are taken under the power of eminent domain or sold under the ihreat of the exercise
of seid power {collectively "Condemnation™), this Lease shall terminata as to the part takan as of the date ihe cordemning aulhority tekas title or
possession, whichaver fwst accurs. If more than 10 of 1ha floor aroe of the Unil, or medo than 25% of tha parking spaces Lesseo's, s taken by
Condemnatlan, Lessea may, at Lesseas oplion, 10 be exercised in witing wilhin 10 days after Lessor shall heve given Lessea wnitan nolice of such
taking {or in the absenca of such notice, within 10 daye aftez the cendemning eutharty shall have taken possession) terminate this Lease as of the date
the condumning authorily 1okes such possession. If Lesses does no! lerminale this Lease in accordance with the foragoing, this Lease shall remain in
full forca pnd BHect o5 to the pertion of the Premises remaining, except thal the Base Renl shall be reduced in propertion 1o the raduction in ulility of tha
Premises causod by such Condemnation. Condemnation owards nndior paymants shall ba tha propery of Lessor, whother such award shalf be made
a8 compsensation for diminution in value of the {sesehold, tha value of the part takan, or for soverance damegos; providad, howevar, that Losses shall
be entilled to any compaensation paid by the condemnor for Lessee's ralocation expenses, kss of business goodwilt endior Trade Fidures, without
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regard 1o whether or not this Lease is terminated pursuant to tha provisions of this Paragraph. Al Allerations and Uity Instafiations made to the
Premises by Lesses, for purposes of Condamnation only, shall be considerad the properly of the Lessen and Lessea shall be entitled to any and al}
cempensation which is payable therefor, [n the even) ihat this Lease is nol larminated by reason of tha Condemnation, Lesso? shall repair any damage
{io the Pramisas caused by such Condemnatlon.

15, Brokerags Fees.
151 Additlonal Commission. il o soparate brokerage fee agreemaent is attached then in addition to the psyments owad pursuant to

Paragraph 3,10 abovo, nd unlass Lessor and 1ho Brokers otherwise agres in wiiing, Lessor egrees that: {a) if Lessee exescises any Option, (b} if
Lessea or anyone atitialed with Lessee acquiras from Lessor any rights to the Premisas or other promisos owned by Lessor end [ocated wilhin the
Projact, [c} ¥ Lossoe remains in possession of the Pramises, with the gonsent of Lessor, afler the explration of Ihis Lease, or (d) if Base Rent is
incraased, whether by agroemant or operation of an escalatien clauso hesein, then, Lessor shall pay Brokers a fee in accordance wilh the scheduts
altached to such brokeraga {ee agrecment.

15.2 Assumptlon of Obligations. Any buyer cr Wansfarea of Lessor's interas! in this Lease shall be deamed to have assumed Lessors
obligation heraunder. Brokers shall ba third pardy benaliciaries of tha provisions of Paragraphs 1.10, 45, 22 and 31, 1 Lessor fails to pay o Brokera
nny smounts due a3 and for brokerage faes peralning 1o this Leaso when dua, then such amounts shall accrue Interest. In eddition, i Lesser faily to
pay any gmounts 1o Lesses's Broket whan due, Lesser's Broker may send wiiten natice to Lessor and Lossee of such fallure end d Lossor fails to pay
such amounts within 10 days afler seid nolice, Lessea shall pay said moenies lo #s Broker and offsal euch emounds egainst Rent. In addition, Lessas’s

. Broker shall bg deemed to be a third party beneficiary of any commission agreamanl entered inlo by andior between Lessor and Lessor's Broker for the
Emitext purposo of collecting any iokeraga fee owed.

15.3 Reprageniations and Indemnitias of Broker Relationships. Lesseo ond Lessor each reprozent and warran) to the other that it
hasg had no dealings wilh any person, fim, broker or inder {olher than the Brokars, if any) in connettion with this Lease, and thal no one other Lhan said
named Brokers is anttled to any commission or findar's fee in connaclion herewith, Lessee and Lessor do each hereby agree to indemnity, protect,
defand and haid the afhor harmless from ond agalnst liability for compensation or charges which may be claimed by any such unnamed broker, finder
or other simitar parly by reasen of any deelings or actions of Ihe indemnitying Parly, including any costs, expenses, atiomeys' fous reasonably incusrad
with respacl thereto. '

18. Estoppel Certificates.
(a) Each Party {as "Responding Party®) shell within ¢ deys after wniten notice from ihe cther Pary (the *Requesling Parly™)

oxecito, acknawledgo and deliver to the Raquasling Perly a stalement in writing in fomn similer to tho than most cumrent ~Entoppel Certiflcats” foum
published by the AIR Commercial Real Eslale Associalion, plus such additionat informetion, confirmation and/or stataments as mey be reasonably
roquestad by the Requesting Parly.

{b) If the Rasponding Parly shali fail to axeculs or dafiver 1ha Estoppal Cerlificate within such 10 day period, the Requesting Parly
may axatute en Estoppet Canlificste stating that: {ij the Leaso Is in full forco and offagt withroul medificalian except as may ba reprosented by the
Requesting Peny, (i) thara are o uncurad defeults in the Requesting Party’s performance, and (i} if Lessor {5 the Regquesting Party, not morg than one
monih's teni has been peld in advance. Prospective purchasers and encumbrencers may rely upon the Requasiing Party’s Esloppel Cerlificate, and ihe
Rasponding Pearty shall be astopped from denying the truth of the facts containad ln said Ceriffcate.

{c} # Lessor desires lo finance, refinanco, of sell the Promises, or any pen thereof, Lassan end all Guzarantors shall whhin 10 days

after wniten nalice from Lessor deliver 1o any potantial lender or purchaser designated by Lessor such financial siatements as may be reasonably
required by such landar or purchaser, inciwfing bul not fimied to Lessee’s financial statements for 1hs past 3 years. All such financial statements shall
be racoived by Lassor and such lender or purchaser n confldence and shali be used only for the purposes herein set forlh.
17. Definition of Lessor. The term "Lessor as used herin shal! mean the owner or ownars at tho timo in question ¢f tho fgo title %o the
Pramises, or, if this is a sublesse, f the Lesses's inlerest in the prior lease. In tha event of & fronsfer of Lessors title of intecest in the Premises or this
Loase, Lessor shall deliver to the transferge or assignee (in cash or by credit) any unused Socunly Depoasit held by Lessor. Upon such transfer or
assignment and delivery of tha Security Deposil, as aforeseid, Ibe prior Lassor shell be refisvad of all fiability with sespect to the obligations andior
covenants urder this Lease therealter ¢ be pedormed by the Lesser, Subjact lo the foregoing, ihe cbligations andlor covanants in this Lease lo be
porfermad by the Lessor shall be binding enly upan tho Lesser es herelngbove defingd.

18. Sovarahility. The invalidity of any provision of this Leese, es detemnined by a court of compatent jurisciction, shall in no way affect the
validity of any other provision herect.

19, Days. Unless otherwise specificolly indicatod 1o the conttety, the word "days” 83 usad in this Lease shall mean and refer to celendar days.
20. Limlitation on LiabHity. The obligotions of Lesscr under \hig Lease shall not constiiute personal obligations of Lessor, or ils partners,

mombers, direciors, officers or shareholders, end Lessee shall jook 1o the Premisas, and to no other assets of Lessor, for the satisfaction of any liebitity
of Lessar with respect to this Lease, and shall not sesk recourse egainst Lessor's pariners, members, direciors, officars or sharehelders, or any of their
persona) asseis for such satisteclion.

21, Time of Essonce. Time is of tha easanca with respect to the performance of all obligations to be pedormed or observed by tho Parlios undor
this Leess.

22, No Prior ¢r Other Agreements; Broker Disclalmer. This Lease conteins alf agreemants betweaen the Parlies wilh respect to any melter

mentioned herein, and no other prior or conlemp s ag or understanding shall be effective. Lessor and Lessee each represents and
warrants to the Brokers that it has made, nnd is relying solely upon, Rs own investigalion os lo the nature, quality, character and fnancial responsibiity
of tha other Parly o this Lease and as to the usa, nalure, qualily end character of the Premisos. Brokers have no responsibllily with rospoct therolo or
wilh respect 1o any dafauli or breach hereof by ¢ithot Pary.

23, Notlces.

231 Nolce Regquirernents. Al nolices required or permitled by this Lease o appliceble law shall be in wriling and may be dgliverad In
porson (by hand or by courier} or may bo sont by regular, ceitifled or ragisternd malt or U.§. Postal Service Express Mail, wilth posiage prepald, or by
facsimile ransmission, end shali be deemed sulfficiently given if served in a maaner specified in (his Paragraph 23. The addresses noted adjacent {o o
Parly's signatura on {Hds Lease shall be thet Pery's eddress for delivery or mailing of notices. Either Parly may by wriilen noti¢a lo the other spacily &
different eddress for nolice, axcapt thal upon Lessee's taking possassion of the Promisas, ihe Promises shall constitite Lessee's eddrass for nolice. A
copy of all nolices to Lessor shall be concurmently trensmitied to such perly or parties at such addresses es Lessor may {rom time o time hereafler
dasignate in writing.

23.2 Date of Notics. Any nolice sent by registered or centfied mail, return racelpl requasied, shall be doomed given gn the dale of
delivery shown on the receip! card, or ff no delivery date iz shown, the postmark therean, If senl by tegula: mall the hotico shall be deamod givan 72
hours efter lha same s addressed as required herein end mailed with postage prepaid, Nolices delivered by Uniled States Express Mail of ovemight
courier thal guerentees nexd day defvety shall be desmod given 24 hours eHor dolivery of the samo to the Posfal Sarvice or ceurier. Notices
transmilted by facsimile Yranamlssion or similer means shell be deemed deliverad upon telephone confimation of receipt {confimation repen from fan
machine is sufiiciant), providad a copy is elso delivered via delivery or mail. H notice Is received on a Saturday, Sundoy or tegal heligay, i shall be
deemed recalved on the next business day,
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24, Vealvers.
{a} No walver by Lossor of tha Default of Breach of any term, cavenant or condition hereof by Lessea, shall be deemed a waiver of any

other term, covenanl or condition hareof, or of any subsequent Default or Breach by Lessee of the same or of any other torm, covenant o condilion
heraof. Lossor's esnsent Lo, of approval of, any acl shall not be deemed lo render unmnecessary Lthe obtaining of Lassor's consent to, or approvel of, any
subsequent or simiter add by Lesses, or ba conslrued as tha basis of an esioppel lo enforce the provision o provisions of this Lease requiring such
congent.

b} The ecceplance of Rent by Lessor shafl nol be a waiver of any Default of Breach by Lessoa. Any paymenl by Lessee may be
sceapted by Lessor on account of monies 9F dameopges duo Lassor, notwihsianding any qualfyinp stetemonis of condilions mads by Lesses in
cannection therewith, which such slalemants andlor conditions shell be of no forca of effect whatsoever unless specifically agreed 10 in wriling by
Lessor al or beforo the tima of deposit of such payment.

{c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERK WITH REGARD TQ ALL MATTERS RELATED
THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS
INCONSISTENT WITH THiS LEASE.

25, Disclosures Regarding The Nature of & Real Eatate Agancy Relatfonship.

{a) When antaring into a discussion wih o reel eslate egenl regarding a real astale ransaction, & Lessor or Lossee shouid from the
culso! underatand whal dype of agency relationship or represeniation Il has with the ngant or agents in the wansaction. Lessor and Lessée
acknowledge balng advised by the Brokers In this ransaction, as follows:

i) Lessor's Adpnt. A Lessor's egont under a listing agreement with tha Lessor acts es the agent for tha Lassor only, A
Lessor's agant or subagent has iha following affirmotive obligations: Fo the tessor A fiduciary duty and @ duly to proiect and promote tha Lessors
interosts, To_the Lessat and Olker Padies: A duly to deet fairly with the Lessee ond other parlies to tha transactions. To All Padias. A duly to
disclosa in wiiling any informalion kacwn to the apent materially aftecting the considerelion 1o be paid by ary Paity or the valug or deslrability of tha
property. An ageat is not obligated 1o reveal {o either Parly any confidentia) informetion vblained from the olther Pery which does nol invelve the
affirmative duties set {forih above.

(i} Lessqo's Ageat. An bgoanl can agree fo acl as agent for the Lessee only. In theso situelions, the egent is not the
Lessor's agent, even if by egreamont the agenl may receive compensation for sarvices rendered, either in full or in part irom tha Lessor.  An agent
acling only for o Lasses has the following alfimnative obligations. Jg Jhe Lessee: A fiduciary duty and o duly to prolect and promole (he Lassee’s
intarosts, 7o (he Lassor pnd Qther Parties - A duly to deal faily with the Lessor and ofher partias Lo the transation. Ta All Paries. A duty lo disclose in
willing eny Informalicn known fo tho egent materiaily affecting the considoration to ba paid by any Parly or the value or dosirabfity of tha propary . An
agent is not obligated ta revesl to gither Parly any confidontial information obteined fram the other Party which does not invotve {he affimnaetive dulies
sat forth above,

(il Agenf Repmsonting Bolh Lossor gnd Lessen. A raal estate agent, eithor acting dirnclly of through one of more assoclale

kcenses, can legally be the agant of bath the Lessor and the Lessee in & transaction, bul only with tha kiowledge and eongent of both Ihe Lessor and
the Lessee. In a dusl agency situalion, the agent hes lhe following affirmative oblgations (o both the Lessor and the Lessse: a. A fiduciary duly end a
duly to protect end promote the inlerest of both Parties in the daalings with efher Lassor or the Lessee. b. Other dutles 1o the Lessor and the Lessee
a5 stated above in subparageaphs (i} or {ii}. In rapresenting bolh Lessor and Lesses, the agent may nol without the exprass permisslon of iba respective
Panty, disclose to the othor Parly thal the Lesser will accepl rant in an amaount less than that indicated in the lisling or that the Lesses is willing lo pay B
highes rant 4han thal offared. Tho above dulies of the agant in a raal estate iransaction do not folisve a Lessor o Lessae from tha fasponsibilty to
protect iheir own interesis. Lessor and Lessee should carefully read all egresments to assure that they adequately exprass their understanding of the
rensection. A real eslate agent is a person qualifiied to advise ehowr real nstate, |f lagal or tax advico is desired, consult a compelent professione!,

[ta3] Brokors have no responsibifily with rospect to any defewlt o breach hereof by either Parly. The Parties egree thet no lawsuil of
olhes lagal procesding involving any breach of duly, ermor or omission ralating to this Lease may be brought ngeinst Breker moia than ona year afier the
Slen Date and thet the kabifity {including court cosls and altomeya’ fees), of eny Broker with respect to any such Jawauit ondior logal proceeding shall
not excead the fee receivod by such Brokar pursuant to this Laase; previded, however, that the foregolng limitation en eech Brokos's liability shall not be
appliceble to any gross negligenca or wilful misconduct of such Broker.

(c} Lassor and Lessee agres to idenldy 1o Brokers as "Confidential” any communication or inform ation given Brokers that is considerad
by such Party to bo confidantial,
26. Ha Right To Holdaver. Lessea has no right to relain passessipn of 1he Premises or any par thereof beyond tho oxpiration pr tarmination of

this Legse. [n Lhe event that Lesses hoids over, than the Base Rant shall be intreased to 150% of the Base Rent applicable immedielaly preceding the
expiration or termination. Nothing conlained horain shatt by construed as consent by Lessor to any holding ovar by Lessso.

27, Cumulative Remadias. No ramedy or olestion haroundor shall bo deemed oxclusive bt $hall, wherover possible, be cumulative with all
other remedias a law or in equity.
28, Caovenants and Conditions; Conetruction of Agreoment. AV provisiéns of Ihis Laase to be observed or performed by Lesses are both

covenants and conditions. [n consining this Lease, all headings end titles ate for the convenience of the Paries only and shall nof be considered @
perl of lhis Lease. Whenaver required by tha conlex, tha singular shefl include the plurat end vice versa. This Loasa shall not ko construed as
preparod by ono of tho Partios, bul rather acagrding o its fair meaning as a whola, as if bolh Partios had prepared it.

29, Binding Effact; Cholce of Law. This Leese shall be binding upan the parios, thol parsonal representatives, succassors and essigns and
be governed by the jaws of the Stale in which tha Premizas ara localed. Any tigaticn tetween the Parties herete eoncaming this Lensa shall be
Initiated in tha county In which the Premises are localed.

30, Subordination; Attornmant; Ron-Disturbance.

3041 Subordination. This Lease and any Opticn granted hereby shall be subjest and subordinate to eny ground Jease, moHgage, deed
of lrust, or olher hypathecation of socutity device {cobectivaly, “Security Davica™), now or hereafto; placed upan the Premises, to any end gll advances
mude on the aacurity thereof, and 1o all renewals, modifications, and extensions thereof, Lessee sgrees that the holders of any such Security Davicas
{in this Lease logether raferrad to 83 "Lendar™) shall havo no [abikly or obligation to perform any of the ohfigations of Lessor undar this Leaso, Any
Lender may skt 1o heve this Lease and/er any Oplion pranted hereby superior to Lhe len of its Seourily Davica by giving wriiten nolice thareof to
Lessed, wheroupon this Loesa erxd such Options shall be deemed prier to such Securty Device, notwithstending the relative dates of the
decuméntation or recordetion thereof,

30.2 Atlornmant. in the event Lthat Lessor transfers litle to the Pramises, or the Premises ere acquired by enalher upon the foraclosure
or teqminalion of 8 Securily Devise lo which this Loese is subordinated (i) Lesses shall, subject o the non-dislurbence pravisiens of Parégraph 30.3,
altorn to such new ownar, and upon fequest, anlor nto & naw Jeasn, conlaining all of the lems and provigions of this Loase, with such now owner fol
the remainder of tho term hereof, or, &t thy alattion of he new owner, this Leasa will aulomatically become a new lease batwesen Lessee and such new
ownet, and {ii) Lossor ehall thereolier be reliaved of any further obligations hereunder and such new owner shall essume all of Lassor's obligations,
axcept {hal such new ewner shall not: {e) be liable for any act or omission of any prior laasor or with Tespact o events oceuming prior to acquistion of
ownership; () be subjecl o any olfsets or dofenses which L.essee might havq againsl any prior leasor, {¢} be bound by prepayment of mose than ane
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moalh's tent, or {d) b lisble for the retum of any security depest paid to any pHor lessor.

ag.a Non-Disturbance. Wik respect to Secwity Devices entered into by Lessor after the execution of this Lease, Lessee's
subordination of this Lease shall be subject to receiving a commertially reasonzbla non-disturbance agreament (a "Non-Disturbance Agraement”)
from 1he Lender which Non-Dislurbance Agrooment provides Lhat Lessoo's ppssession of the Premises, end this Leass, including eny options fo éxtend
tho term hereof, will nol be disturbed so long as Lessea is nol in Breach heroof and attomns to the record ownet of the Premises, Further, wilhin 50
days aher the axecubon of thiz Lease, Lassor shall, if requested by lassee, use its commercially reasonabla eHors to obteln & Non-Disturbanca
Agreament from tha holdor of any pra-existing Security Device which Is secured by the Premises, in iha avent that Lessor is unable 1o provide the
Nan-Disturbance Agreement within said 80 deys, then Lessee may, at Lessee's option, diraclly contect Lender and attemnpl to negotiate for the
axecution and defivery of a Non-Distutbanca Agreement.

304 Self-Exccuting. The sgreements confained in Lhis Paragraph 30 shalt be effective withou! tha execution of eny furlher documants;
providad, howavar, that, upon writien requesi from Lessor of a Lander in cennection with 8 sale, financing o¢ rofinancing of the Premises, Lesseo and
Lessor shall qxecule such fudher wrifings as may be reasonably requled to separalgly doecumant eny subordination, allemment ondfor
HNon-Disturbanca Agroement providod for hetain. .
at. Attornoys’ Faos, |f any Pary or Broker brings en action or proceeding nwolving 1he Premisas whether founded in tod, contract or equily, of
to declare rights hersunder, the Prevailing Party {as hereafter defined) in any such procsading, action, or appeal thereon, shall ba entilled to reasonable
eltomeys' fees, Such fees may be ewarded in the same suit or recovered In o seporalo suit, whether or not such action of procaeding is pursued to
decision or Judgment. The term, “Prevalling Party" shall includa, without imHtation, & Party or Broker who subsiantially oblains or defeals ihe refief
soughl, es the case may be, whether by compromise, setllement, judgment, or the abandonment by the other Party or Broker of s claim or defanse.
The altomeys' teas awerd shall not be computed in accordence wilh any cowr fae scheduta, but shall ba such as to fully reimburse all allomeys’ fees
reasonably incurred. In addition, Lessor shall ba entfiled to etlomeys' feas, Costs and expensos incurred in tho preparation and service of notices of
Defau't end consultelions in connection thezawith, whethor or not a lege! action is subsequently commenced in connection with such Defaull or resuliing
Breach [$200 is & reasonable misimum por occuteanca for such services and consuitation).
3z, Loxaors Accens; Showing Promlees; Repairs. Showing Premises; Repairs. Lessor and Lessor’s agents shall have the right {o enter the
Premises at any lime, in the case of an emargency, and ctherwisa at reasonable linas aflor reasanable pdor nolica foc the purpose of showing the
same to prospeclive purchesers, landers, or lenants, and making such alterations, repeits, improvements or additions to the Premises as Lessor mey
doem nocessary of desimble and thd erectng, using and maintaining of Wiiftes, services, pipes and cenduils threugh the Promisos andfor ol
promisas ns long s thore is no meterial edverse effaci on Lesses's use of the Premises. ANl such activilias shall ba withoul abalament of rent or

liebifity to Lessea.

33 Auclions. Lesses shall nai conduct, nor pemmit to be conducled, any auclion upon tho Premises withoul Lessar's prior wrilien consent,
Lessor shall not be cbligeted to exercise any standard of roasonablenoss in dotermining whalhar to permit an auction,
34, Signs. Lessor mey place on the Premises prdinary “For Sale” signs at any time and ordinary “For Lease" signs during tha last 6 months of

the term herecf. Except for ordinary “For Sublease” signs whith may be placed only on tha Prarmises, Lessee shail not placa any sign upen the Project
withoul Lessor's prior writlen consent, All signs must comply with all Applicable Raquirarnents,

35, ‘Termination; Merner, Unlass apecifically statad otharwise in writing by Lessor, tha voluntary of other sumrender of {hi's Leasa by Lesses, the

mutual lermination or cancellation hereof, or A termination hereof by Lessor for Broach by Lessoe, shall automatically terminate any subleaese or lasser
astalo in the Premises; provided, however, that Lessor may slect 1o continue any ona o all axisting sublenancies Lessor's failura within 10 days
followirg any such avent o elect to 1he controry by wnlian nolice to the helder of any such lesser interast, shall constivle Lossar's ofoction fo have
such event conslitute the termination of such intarest,

36.  Consents, Excoplas otherwise provided henein, wherever in this Lease the consent of a Porly is required to an act by or for the other Parly,

such consent shall nol be unreasonably withheld or delayed. Lessors actual reascnebla costs and expanses (including but not limited 1o architecis’,
attomeys', enginsers' and othar consultants’ fees) incurred in the consideration o, of response 1o, a request by Lasses for any Lossor consan,
Including but ot limited to consents to an assignment, & sublstting of the presance or uso of o Hazardous Substancs, shall be paid by Lessas Lpon
receipl of an Invaice and supporing documentmtion therefor.  Lessor's consent to eny acl, assignment o subloliing shaft not constitate an
ncknowledgment Lhat no Defaull o Braach by Lessee of this Loaso exista, nor shail such consent bo deemed a waivar of eny then existing Delault or
Breach, excopl ns may ba otherwise specifically stated in writing by Lessor at the fime of such consenl. Tha failure lo specify herein any particular
condition to Lessors consent shall pot precluda the lmpasition by Lessor at the time of consent of such furthar or other conditions as are then
reasonable with reference to ihe perlicular mattar for whith consent Is being givan. In the avent that eilher Parly disagroes with any determination
maede by ihe other hereunder and reascnably requasts the reasons for such detarmination, the determining party shali fumish ils reasons in writing end
in reasonablé datail within 10 business days following such request,

7. Guarantor,
371 E fien. The G s, i any, shall eech execula a guaranly in the form mest recently published by the AIR Commercial Raal

Estale Association for usg In the State of Arzona.

72 Default. It shall constitute B Default of (he Lessase if any Guarenter Fails or rafuses, upon request to provide; (n} evidenca of the
execution of the guaranty, inckuding the autharity of tha parly sxining on Guaranior's behall to obligate Guarantor, and in the case of o corporate
Guarantor, & conified copy of & resolution of fis board of diractors autherizing the meking of such puaranty, {b} curront financial statements, (c} an
Estoppa! Cortificata, of {d) writlen confitm alion that the guarantly is still b effect.

38 Quiet Possession. Subject 1o payment by Lessee of tha Rent and perfformance of ell of tha covenants, condilions end provisions on
Legsoe’s pan Lo bo obsorved and performed under this Lease, Lestes shall have guiet possession and quiet enjoyment of tha Premisas during the term
hereot.

29. Opticna. [f Lesses is grantad an option, as defined telow, hen the foflewing provisions shell apply.

394 Pafinitlon. *Optlon™ shallmean: {o) tha right te extand or reduce the lerm of o enow Lhis Loase or to axtend or reduce the term
of of ranew eny lease thal Lessee has on other propesty of Lessor; {b) the right of first rofusat or firsl offer to leasa either the Premises or ofher praperty
of Lessor; (¢) the fight 1o purchase, the right of fist ofier 1o purchasa or the right of first refusal to purchasa the Pramises or othor properly of Lossor.

39.2 Options Parsonal To Original Leases. Any Opiten granted o Lessee in this Lease is pérsonel lo the orginal Lessese, end cannol
b pssigned or exarcised by anyens othor than sald orginal Lessee and oaly while the criginat Lesses is in full possassion of the Premises end, if
roquestad by Lassar, with Lessee celifying that Lassee has no intention of theraafter assigning or subletting,

393 Multiple Dptions. In the event that Lessae has eny mulliplo Options to extend of renew this Lease, a later Option cannot be
exercisad unless he prior Oplions have been yalidly exarcisod,

39.4 Effect of Defzul on Options.

{a) Lessen sholl have no righl to exercise en Option. () during the period commencing with the giving of any netics of Default and
continuing unti) $aid Default ie cured, (i} during (he period of lima any Renl is unpald {without regard (o whether nolice thoreof is piven Lesses), {Ii)
during the lime Lesses Is in Breach of this Lease, or {iv} in the event thal Lassec hes baon given 3 or mere nolicas of separate Dafauil, whether or nol
the Defaults ere cured, during the 12 monih peniod immediately preteding the exarcise of the Optien.
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() Thwr pened of time within which an Oplion may be exarcised shall not be extended o anlargad by reason of Lesses's inability to
axercise an (plion bocauso of the provisions of Paragraph 39,4(a),

{¢) An Oplion shall terminate and ba of no furthor force or eHfect, notwithstending Lessee’s due and timoly exarcise of the Oplion, if,
afier such exercise and prior 1o the commencement of the extendad tarm or completion of the purchass, {i) Lossea fails to pay Rent for a period of 30
days afier such Rent becomes due {withowt any necessily of Lessor to give nolica thereof), or (i) if Lessee commils & Braach of this Leass.

40, Sacurity Measuros. Lossee hereby acknowledgas that the Rent payabla te Lassor heroundar does nof include the cost af guard service of
other sacusity measures, and that Lessor shatl hava no obligation whatsoever to provida same. Lasses assumas all responsibiily for tha protecfion of
thn Premises, Lesses, fis egents and inviteas and Iheir property from the ects of 1hird parties.

41, Reservalions. Lessor reserves ha sight: {i) to grent, without the consent or joinder of Lessee, nuch aasements, rights and dedications that

Lessor deems nocossary, {ii} to cause the recordalion of paccel imaps and rasticlions, and (1) to create andfor install now ulilily raceways, so kong as
such eosgmants, rights, dedications, maps, restrictions, and ufillly raceways do not unreascnably interfere with the use of the Premises by Lessee.

Lessee aprees 1o sipn any docum anis reasonably requestad by Lessor to oflectuste such nghis.

42, Performance Under Protost. If ot any time e dispute shaoll arise as to any amount of 3um of money 1o be paid by one Perly to the other
undor the provisions herecf, the Party egainst whorn tha obfigation to pay the monoy s esserted shall have the right to meke payment “unders protest”
and such paymant shall not bo regarded &s a voluntary paymant and thera shalt surviva the right on tha pant of said Party to instiule suit for recovery of
sich sum. 1f it shall be adjudged that there was no iegal obligalion on the parl of seit Party to pay such sum or Bny part Lhereof, said Party shali bo
entitled Lo recover §u¢h sum of 86 much theres! as it wes nol legally required fo pay. A Party who doas nct inllata sult for the recovery of sums paid
"under protest” within 6 months shail bo deamad io have walved its right ta protest such payment.

A3. Authority,; Multiple Parties; Exacutlan.

{a} if exher Parly haereto is a corporalion, tnust, limited Habiity company, pertnership, or similar entty, each individual axatuting this
Leasa on behalf of such entity represants and wamants that he or she is duly aulhorized to exetute and daliver this Lease on its behall. Each Pany
shall, within 30 days efiar request, dalver to the olhar Perty satisfactory evidents of slch authorily.

(b} if this Loase Is axecuted by more than ope parson or enily as "Lessee”, aach such parsen or entity shall be joinily and sovarally
fiable heroundar. Il is agreed thal any one of the named Lessees shall be empowered to executa any amendment to this Lease, or othar decument
ancillary thereto and bind all of tho named Lessees, and Lessor may raly on the same a3 if Bl of the namod Lessees had exacuted such document.

{c) This Lease may be execuied by the Perties In counterparls, each of which shali ba deomad en original and all of which together
shail consiitule one and the same instrument.

44, Conflict, Any conflict betwaan the printed provisions of this Lease and the typewritien of handwritien provisions shell ba controlied by the
typewritten ar handwritten provisions,

45. Ofler, Preparation of this Leese by eilher party or their agent end submission of same o the other Party shall not be doomed an offer to
laase fo the olher Perly. This Loase is not intendad to ba bindinp until executed and deliversd by all Pariias herolo.

46, Amendments. This Lease may bo maodified anly in writing, sipnod by the Perlias in interest et the lime of tha medification. As long as they
do not materially change Lessas's obligatiens hereunder, Lessoe agrees o meke such reasonabla nen-monetery maddicatians to this Lease o5 may ba
reasonably requirad by @ Lendsr in connection with the obteining of nomial finaneing of refinancing of the Premises.

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

46, Asbltration of Dispulss. An Addendum Tequiring the Arbilration of disputes betwsen the Parlies dnd/or Brakars asising owt of this Leesa {1

is B isnol attached lo this Lease.
49 Arnoricans wilh Disabilities Act. Since compliance wilh the Americans with Disebililies Act (ADA} s dependent upon Lesses's specific use

of the Premises, Lessor makes no wamanly of tepresoniation as to whether or nol tho Premises comply with ADA or any siilar lagisiation. In the
evanl that Lessea's use of tho Premises requires modfications of additions to the Pramises in ordar to ba in ADA complisnce, Lasses agroes lo make
any such necassary modifications andlor 2ddifions gt Lessee’s expense.

Notwhithstanding anything to the contrary In thie Documert the following artictae shall apply.

B0, Ratee: Monthe Rate*

112 $0.35/5F/month on an Indusirial Gross basis
3 Abated

a-24 $0.40f5F /month

25 Abated

26-36 $0.45/5F Imonth

37 Abated

3845 $0.50/SFimonth

49-60 $0.55/5F/month

*Rats daes not includa City of Temps and Marlcepa County rental tax which ls 25% and subject Yo change and vetifieation,

64, Ranewal Optione: Se-much-aa lease Is in good sbanding and Propeesd Leseas has nat been In violatien of any of the lease
tetms, Lessor shall grant two (2) ranewal options of 3-years each. Rate to be negotiated within 90-days of lease expiration,

52. Deposit Refungd: One-half of the security depostt ehall 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 Lease terme.

63, Yenant Impravemente: Lesses Accepts the Premises In an “Aa-ls, whers-is™ condition, with the sole exception being that
Leasar shall paint and carpet the office area, Cost for paint and carpet not vo exczed at Flve Theusand dollars ($5.000.00).

All Lessee lmprovements to be properly permitted and approved by the City of Tempo planning and bullding safety department at
Lessce’s expense. All improvements, and contractors, are subject 16 owner's approval, which shall not be unreasanably withheld, At
Lessor's optlon, any improvements made by Leasce, which are specific to the use of Premises contemplated by Lesses shall be
removed by Lessee upon vacancy, All e other than these requested to be removed are property of Lesaor,

B4.5Signags:  Leosac is respaneible for thelr own elgnage which must be In compliance with signage laws through the City of Tempe.
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65. Bullding Houre: Leasee shall have accees to the property 24-hours a day, agven days a wesk,

56, Termination: [eovee reserven the right to terminate the lease if and only if the government stops the sale and growlng
of medlcal marfjuana in Arizona. Lesess shall reimbures Lessor for the following (any unamortized construction allowancee and rent
walvers [f any). Additionally, Lessee shall pay Leseor four (4) month’s base rental as a termination fee, As long aa Lesace |s In good
standing in accordance to the lease provisions, Lessor shall refund any remalning balance of the eecurity deposit In accordance to
the lease provislons above,

57, Gpectal Documentatlon: Lessor, as owner of subject property, ehall complete for Leasee's berefit a Conditional Use Fermit
Application (as provided by Leseee)} for a Medical Marijuana Cultivation Facllity and shall provide any other documentation requested
by any local city, county, state and/or any other govarning body for the Lessee to obtain a Conditional Use Formit or any other
permit necessary to fachlitate the Lessee's ability to open and operate the property as a Medical Marijuana Cultivation Faclity
within that: governing body's juriediction,

GB. Other Leavee Representations:
a, Lespeze acknowledgse that neither Leesor nor Brokers have made any oral or written representations or warrantles

whatsaever concerning tha suitabliity or zoning of the Fremises with respect to ita potential ese as a Medical Marljuana Cultivation
Facllity, and that it Is the eole reaponetbility of Legses to Invesatigate and to satisfy lvaslf concerring the sultablilty of the Premlses
for such use.

k. Leasee understands and agrees that Lesace, and not Lestor, ehall be solely responsible at Lessee’s own expense for full
compliance with all state and locat faws, rules, regulations and ordinances pertaining te the maintenance or eperation of a Medical
Marjuana Cultivation Facllity within the Premioes.

6. Lessee warrants and represents that it Is ellgible and gualilled to operate a Medical Marijuana Cultivation Facllity in the
premisee under ail applicable state and local taws, rules, regulations and ordinancee, and that Leesce has obtained or wili have
obtained all legally requirsd licenese, permite and approvals to do eo before cormmencing operatione in the Premiaes.

d, Lessee shall indemnify, defend and hold harmlees Lessor, ibs trustees, agente, employdes and lenders from and against all
damages, liabilitles, prdgments, claims, expenses, penalties, and attorney and consultant feees arising out of or conrected In any way
to lessee’s vidlation or alfeged viclation of any Federal, state or local law, rule, regulation or ordinance, whether or net litlgation or
prosecution s astoally commenced against Leseor, its trustess, agents, employees or lenders.

e Lessce shall provide notite to Lessor immediately In the event of the revocation, euspension, expiration, transfer or
surrender of Lesege’s lawful authority to operate a Medical Marljuana Cultlvation Facllity. Such revecation, suspenslon, explration,
transfer or surrender, or Leseee’e failure to provide Immediate notice thereof to Lessor, shall constitute a Breach of the Lease
entitling Lessgor at ite aole discretlon to invoke the Remedies set forth In Sectlon 13.2 of the Lease without further notlse.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND FROVISIQN CONTAINED HEREIN, AND
BY THE EXECUTION OF THI$ LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE 1S EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURFPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION |5 MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH
IT RELATES. THE PARTIES ARE URGED TQ:

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

2, RETAIN APPROPRIATE GCONSULTANTS TG REVIEW AND INVESTIGATE THE CQHDITION OF THE PREMISES. SAIO
INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANGES, THE ZONING OF
THE FREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE RGOF AND OPERATING SYSTEMS, COMPLIANCE WITH THE
AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: {F THE PREMISES ARE LOCATED iN A STATE QTHER THAN ARIZONA, GERTAIN PROVISIONS OF THE LEASE MAY NEED TG BE
REVISED TO GOMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE | OCATED,

Note: If either Party to this Lease is a married Individual, both spousos may neod to executn this Lease in ordar to bind the marilal

communily.
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Tha pariies hereto have exetulad this Lease at the placa Bnd on the dates spocified obove their respetlive signaluras,

Executed st Exacuied al:
an On:
By LESSOR: By LESSEE:

James A. Rae Family Trust

Healing Healthcare 3, Inc.

an Arizona corporation

By:

By:

Name Printed: Daniel €., Shufelt

Tite: Chief Financial Officer

MNome Prnted: Rakesh Patel
Tite: Director

By:

By:

Name Panted: Maryland, LLC acting as Trustee for

Lessor

Name Prnted: Deepak Narang
Tille: Pirector

Title:

Address: -
Address: 7521 East lst Street
Scottadale, AZ 85251
‘Tetophone:(480) 425-1111 Telephone:{ )
Facsimile:{ y Facsimite:{ ]
Federal ID No, $1-1465772 Fedarnl [0 Mo.
LESSOR'S BROKER: LESSEE'S BROKER:
Colliers International SRL

A, Kim Scuié Tom Knaub

An: Pavid Aronson

Title:

Thle: VP

Address: 2390 E Camelback R4 Ste 100

Addiess; 53450 E High Street, Ste 300

Phoenix, AZ 85016

Phoenix, RAZ

Telephana: (602 1 222-5000
Facsimite:{ 602 3 222-5001
Federal ID Ne. 86-05564022

Tolephone; {480} 563-4900

Facsimile;{ H
Federal IDNo:

NOTIGE: Thewa forms are aftén modifled to meet changing requirements of law and industry needs, Always wriia or call to make sure you

ara utilizing ths most current form:
Totephane Na. (213) 887-8777. Fax No.: (213) 687-8616.

AIR Commarcial Roal Estatn Assocladon, BOC W 6th Street, Sulte 800, Los Angeles, CA 00017,

{e}Copyright 1698 By AJR Commarclal Real Eetate Association.
Alf rights reserved.
Ho part of these warks may ba reproducod {n any form without permission In wriling.
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ATTACHMENT 1

SITE PLAN DEPICTING PREMISES
(AERIAL)

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




ATTACHMENT 2

SITE PLAN DEPICTING PROJECT
(INTERIOR SPACE PLAN)

410 SOUTH MADISON DRIVE, SUITE 1, TEMPE, AZ 85281
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ADDENDUM TO LEASE AGREEMENT

Vit This Addendum to Lease Agreement is made and entered into this
ﬂ day of February, 2014 by and between Maryland, LLC, as Trustee for the
James A. Rae Family Trust (“Lessor"}, Healing Healthcare 3, Inc. (“Criginal
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, Temps, Arizona 85281 (the “Leased Premises”).

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

-G 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 10 the terms and conditions set forth below.

NOW, THEREFORE, 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
obligatians of Lessee thereunder.

2, As a condition to Lessor allowing HPWG {0 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 WHEREOF, 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. eit
Its Chief Financial Officer

HEALING HEALTHCARE 3, INC.

o st D

fis WM

HOLISTIC PATIENT WELLNESS GROUP, LLC

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

%\ ALy
homas Waldran Wde—w

= ufaJ[ Gl () ‘
iy s ok
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JOINT YENTURE AGREEMENT

This JOINT VENTURE AGREEMENT ("Agrecment"), made on September 15, 2012
by and between ULTRA HEALTH, LLC, an Arizona limited liability company whose
principle place of business is located at 17015 N. Scottsdale Rd #125, Scottsdale, Arizona
85255 ("UH™) and SCAN 4 HEALTH, LLC, an Arizona limited liability company whose
principle place of business is located at 1669 E. McMurray Blvd, Casa Grande, Arizona 85122
on behalf of HEALING HEALTHCARE 3, INC., an Arizona corporation whose principle
place of business is located at 1669 [5. McMurray Blvd, Casa Grande, Arizona B5122. For the
purposes of this Agreement SCAN 4 HEALTH and HEALING HEALTHCARE 3, INC. shall
be jointly referred to as "S4H." The partics are hereinalter sometimes referred to together as the
"Joint Venturers" or the "Parties” and individually as a "Joinl Venturer” or "Party."

WHEREAS, the Parties wish to establish a joint venture for the purpose of operating a
cultivation facility for the dispensatry in CHAA #83 located in Cliflon, Arizona; and

WHEREAS, the Parties wish to enter into this Agreement to carry out the purpose of
the joint venture and to define the respective rights and obligations of the Parties with respect

to this joint venture.

NOW THEREFORE, in consideration of the mutual promises, covenants, warrantics
and conditions herein, the Joint Venturers agree as Tollows:

Name, The Parties hereby forin and establish u joint venture to be conducted under the
name of Ultra Health Cliflon, (hereinafter referred to as the "Joint Venture"), The Joint
Venturers agree that the legal title to the Joint Venture property and assets, including the Joint
Venture itsell, shall remain in the name of the UH.

Place of Business & Term. The principal place of business of the Joint Venture shall be
located at 410 S. Madison Drive Suite 100, Tempe, Arizona 85281, The term of the Joint
Venture shall commence on the execution date of this Agreement and shall continue in
perpetuity or until mutual agreement to end the Joint Venture by the Joint Venlturers,

Purpose. The Joint Venturers form this Joint Venture to operate a cultivation facility for
the dispensary in CHAA #83 located in Clifton, Arizona. To the extent set forth in this
Agrcement, each of the Joint Venturers shall own an undivided fractional part in the Joint
Venture,

Chapital, Scparate capital accounts shall be maintained for each Joint Venturer and shall
consist of the sum of its contributions to the capital of the Joint Venture plus its share of the
profits of the Joint Venture, less its share of any losses of the Joint Venture, and less any
distributions to or withdrawals made by or attributed to it from the Joint Venture.

The contributions from each of the Joint Venturers, for the purpose of this Joimt Venture
are to be as follows:

L

S411 estimates that it will have spent no less than SEVEN HUNDRED EIGHTY TWO
|




THOUSAND DOLLARS ($782,000,00) to build out the Joinl Venture. S4H will be
solely responsible for any additional costs necessary to make the facility operational
including, but not limited to, HVAC work, remodeling, capital equipmenl, electrical,
plumbing, roofing, strueture, and the like. UH will not contribute capital for additional
costs for TWELVE (12) months from S4H receiving its final certificate of occupancy
issued by the city of Tempe, Arizona for the Joint Venturc. For the purposes of this
Agreement, “additional costs™ shall not mean normal wear-and-tear costs. Any
expansions and improvements beyond the purposc of the original Joint Venture agreed
upon by the Joint Venturers shall be paid for by the Joint Venture.

UH wili contribute a maximum of THREE HUNDRED NINETY ONE THOUSAND
DOLLARS ($391,000.00) according to the terms set forth herein:

() ONE HUNDRED THOUSAND DOLLARS ($100,000.00) due upon the
execution of the letter of intent signed by the Joint Venturers dated September 3,

2013,

(b} ONE HUNDRED SEVENTY FIVE THOUSAND DOLLARS ($175,000.00) duc
upon the execution of this Agreement;

(¢} Remaining balance of ONE HUNDRED AND SIXTEEN THOUSAND
DOLLARS ($116,000.00) (“Amount Due”} due to S4H’s upon S4H’s receiving
its dispensary authorization to operate (“ATO") for CHLAA #95 located in
Florence (“License”™). This ATO must be obtained by December 31, 2013, In
regard to this Agreement, time is of the essence. Failure to perform by the
specified date will result in UH withholding the Amount Due until ATO is
oblained for the License.

(d) S4H must obtain an ATO for the dispensary, cultivation location, and commercial
kitchen associated with the License by August 8, 2014. In rcgard to this
Agreenient, titne is of the cssence. If S4H fails to obtain the ATO for the License,
it will be required to pledge any and all rights, interests, and elaims in the Joint
Venture to UH, Upon pledging rights, intcrests, and claims in the Joint Venture to
UH, S4H will be returned its initial investment of THREE HUNDRED NINETY
ONE THOUSAND DOLLARS ($391,000.00} or less, depending upon the
balance remaining in S4H’s capital account.

Percentage Interest in the Joint Yenture. The respective percentage interest in
the Joint Venture owned by each Joint Venturer, respectively, is as follows:

S4H 50% UH 50%

Management and Delegation of Authority. Management of the Joint Venture shall be
conducted by the respective head officers/appointed representative of S411 and UH as laid out
below:

a Duke Rodriguez shall represent the interest, authority, and decision-making of

o ?-




UH.

b. Rocky Palwa shall represent the interest, authority, and decision making of S4H.

Profits, The net profits as they accrue for the term ol this Agreement or so long as the
Joint Venturers are the owners in common of the business intercst, shall be distributed between
the Joint Venturers, based on the respective percentage interest in the Joint Venture owned by

each Joint Venturer as follows:
S4L1 50% UH 50%

Losses. All losses and disbursements in acquiring, holding and protecting the
business interest and the net profits shall, during the period of the venture, will be paid as

follows:
S4H 50% UH 50%

Secondary Joint Venture. Once the Joint Venture is finalized, the Joint Venlurers shall
muttially select a master grower for antother joint venture in Mesa, Arizona (“Sccondary Joint
Venture™), the terms of which are to be set out in a separate agreement. Should the License not
be obtained by December 31, 2013, the Secondary Joint Venture shall not commence.

Confidential Information. "Confidential Information" means nonpublic information that
() the disclosing Party designates as confidential, or (b) which, under the circumstances
surrounding disclosure, ought to be treated as confidential. Con(idential Information may
include, without limitation, intellectual property rights, marketing materials, ideas, know-how,
methods, formulae, processes, designs, apparatus, devices, techniques, systes, sketches,
photographs, plans, drawings, specifications, studies, findings, data, veports, projections, plant
and cquipment expansion plans, lists or identities of employees, financial statements or other
financial information, pricing information, cost and expense information, product development
and marketing plans, information, procedures, notes, summaries, deseriptions, results and the
like.

Intcllectual Property Rights. "Intellectual Property Rights" means any and all patent,
copyright, trademark, trade seeret, know-how, trade dress or other intelicctual or industrial
property rights or proprietary rights (including, without limitation, all ¢laims and causes ol action
for infringement, misappropriation or violation thercol and all rights in any registrations,
applications and renewals thereef), whether existing now or in the {uture, whether worldwide or
in individual countries or political subdivisions thereol, or regions, including, without limitation,
the United States.

Treatment of Proprietary and Confidential [nformation.

1. In connection with the performance of this Agreement, ¢cach Party sontcmplales the disclosure
by it of certain Confidential Information to the other Party. Euch Parly considers its
Confidential Information to be an asset of substantial commereial value, having been
developed at considerable expense, but will disclose such information to the other Party under
the terms and conditions of this Agreement,




(a) During the Term and continning therenfier for TWO (2) yeats from the
lermination or expiration of the Agreemcent, the Party recciving Confidential
Information {"Recciving Party") from the disclosing Party ("Disclosing Party™)
shall (i) treat all Confidentinl Information discloscd by the Disclosing Party as
secret and confidentinl and shall not disclose all or any portion of the Con(idential
Information to any other Person, except as provided in section 1.(b), (ii) not use
any of such Confidential Information except in the performance of the Recciving
Party's covenants and gbligations or otherwise as contemplated under this
Agreement, and (iil) restrict access 1o Confidential Information to the Receiving
Party's employees (including contractors, accountants and counsel and similar
representatives) who have a need to know such information in connection with the
performance of the Receiving Party's obligations and covenants under this
Agreement and shall be responsible to ensurc that such employees maintain the
terms of confidentiality and nonuse as required in this Agreement.

(b) In the event that cither Party desires to use a third parly service provider ("Service
Provider"), including, for exainple, an cnginecring design firm or a contract
manufacturer, to develop or produce the Product using Technology or Technology
Improvements, all Parties 10 this Agreement must first enter into at least an
acceptable non-disclosure and technology ownership agrcement with the Service
Provider, Neither Party to this Agreement may disclose any Confidential
Information to a Scrvice Provider unless (i) both Parties to this Agreement have
individually entered into a non-disclosure agreement with the Service Provider
and (ii) the Scrvice Provider has a presence in the United States and is able to be
served legal documents in the United States or agrees, in writing, that it can be
served and that United States Courts have personal jurisdiction over the Service
Provider.

2. Notwithstanding anything to the eontrary herein, Confidential Information shall not include
any information that: (n) is presently in the Receiving Party's possession, provided that such
information has not been obtained from the Disclosing Party and ihat such possession can be
demonstrated by the Receiving Party's written records; {b) is, or becomes, genetally available
to the public through no act or omission of the Receiving Party; (c) is received by the
Receiving Parly in written form from a third party having no binding obligation to keep sucl
information confidential; or (d) is required to he disclosed by law, upon the advice of legal
counsel.

3. Specific Confidential Information shall not be deemed to be available to the public or in the
possession of the Receiving Party merely because it is cmbraced by more gencral
information so available or in said Receiving Parly's possession, nor shall a combination or
aggregation of features which form confidential information be deemed to be non-
confidential merely becausc the individual features, without being combined or aggregated,
are non-vonfidential.

4, Each of the Parties hercby agrees that all written or other tangible forms of Confidential
Information (including any materials generated by the Receiving Party related to any
Confidential Information) shall be and remain the property of its owner and shalf be promptly
returned to the owner upon the written request of the owner.

@/L/ 4




5. Neither the Agreement nor the disclosure of any information by the Disclosing Party shall be
deemed to constitute by implication or otherwise, a vesting of any title or interest or a grant
of any license, immunity or other right to the Receiving Party with regard to the Confidential
Information, Additionally, except as expressly provided in this Agreement, the execution of
the Agreement shall not operate, directly or indirectly, to grant to either Party any rights
urkler any patent, ¢rade secret or know-how now or hereafter owned by or licensed to the
other Party.

6. Each Parly warrants that it is the cightful owner of the Confidential Information to be
disclosed under this Agreement and that it has the lawful right to make such disclosure,

7. Inthe event that the Receiving Party or any of its representatives are requested or required to
disclose Confideatial Information pursuant to & subpoena or an order of a court or
govenunent agency, the Receiving Party shall (a) promptly notify the Disclosing Party of the
exislence, terms and citcumstances surrounding the governmental request or requirements;
(b) consult with the Disclosing Party on the advisability of taking steps to resist or narrow the
request; (c) if disclosure of Confidential Information is required, furnish only such portion of
the Confidential Information as the Receiving Party is advised by counsel is legally required
to be disctosed; and (d) cooperate with the Disclosing Party in its cilorts to obtain an order or
other reliable assurance that confidential treatment be accorded to that portion of the
Confidential Information that is required to be disclosed.

Because money damages may not be a sufficient remedy for any breach of this Section of
the Agreement by the Receiving Party, the Disclosing Party shall be entitled to seck equitable
relief, including injunction and specific performance, as a remedy for any such breach of this
Section. Such remedy shall not be decemed (o be the exclusive remedy for a breach of this Section
of the Agreement by the Receiving Party, but shall be in addition to all other remedics available
at law or equity to the Disclosing Party. In the event of litigation relating to the Agreement, i a
court of competent jurisdiction determines that the Receiving Party has breached this Section of
the Agreenient, then the Receiving Party shall be liable and pay to the Disclosing Party the
reasonable attorneys' fces, court costs and other reasonable expenses of litigation, including any
appeal therefrom. The Receiving Party further agrees to waive any requirement for the posting of
a bond in connection with any such equitable relief.

Indemnity, Each party agrecs to defend, indemnify, and hold harmless the other party
and its officers, directors, agents, affiliates, distributors, representatives, and employees from any
and al] third party claims, and any and all claims related to this Joint Venture, demands,
liabilities, costs and expenscs, including reasonable attorneys fees, costs and expenses resulting
from the indenmnifying parly's maierial breach of any duty, representation, ar warranty under this
Agreement.

Deadlock, In the cvent the Joint Venturers are divided on a material issue and cannot
agree on the conduct of the business and affairs of the Joint Venture, then a deadlock between
the Joint Venturers shall be deemed to have occurred. Upon the occurrence of a deadlock, one
Joint Venturer (hercinafter veferred 10 as the "Offeror™) may elect 1o purchase the Joint Venture
interest of the other Joint Venturer (hereinafter referred to as the "Offeree™) at a price caleulated
as the Offeree's percentage interest in a total purchase price for all of the assets of the Joint

4
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Lisa Neg-gs

5
From: Justin Abbate <justin@ultrahealth.com>
Sent: Tuesday, Match 04, 2014 4:31 PM
To: John Ryan; Paul Steen
Subject: ANOCTHER Communication. Can't Make This Up

Jason Fox to Rudi Neumann:

“Bro. Been keeping u in the loop looking out for you and you aren't responding to anything or picking up phone. Don’t
know what else | can do to help you but this shit is a 2 way street. { hope you call me and tell me what's up like | have
been doing with you, Just a FYi. All the agent cards you guys have were canceled. So don't get caught with shit. Just
found that out."
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Lisa Negus

From: Justin Abbate, Esq.,, MBA <justin@ultrahealth.com>
Sent: Tuesday, March 04, 2014 5:22 PM

To: Paul Steen; John Ryan

Subject: Tom Aegan Communication to Marc Brannigan

"Gentlemen I suggest you take your balls back from Duke and man up swallow some crow and come to the
table we have until Friday then unfortunately it will be to late kick duke to the curb and we can get this deal

done!"

Best regards,

Justin Abbate, Esq., MBA
In-House Counsel

Ultra Health, LLC

16624 N. 30¢h Street, Suite 200

Scottsdale, AZ 85260

Cell: (480) 980-1339
Email: justin@ultrahealth.com

www.iitrahealth.com

Sent from my iPhone. Please excuse any errors.
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ARIZONA DEPARTMENT OF HEALTH SERVICES
(llice of Tospection and Compliznee
Medjeni Mu;humm Mzogeam
150 M. 18* Avenue, Suite 450
Phoenix, AZ 85007
£, 2O T
(602) 364-0857

RE: APPROVAL TO OPERATE CERTIFICATE

Date: September 19, 2013

Dispensary Namie: Holistic Patient Wellneéss Group DBA: Ultra Health-Clifton
Dispensary Address: 234 Chase Creck Rd, Clifton, AZ 85533

Dispensary Registratlon Cerfificate [D#: 00000G19DCGMO0234427

Cultivation Site: ] YES []NO

Cultivation Site Address (if applicable): 410 S.Madison Dr., Ste 1, Tempe, .AZ 85281

Please find enclosed the Approvalto Operate Certificate(s) (Approval to Operate) for the above mentioned
dispensary and, if applicable, the dispensaty’s cultivation site. Please note that an Approval to Operate is NOT
transferable and is only valid for the address listed on the Approval to Operate Certificate.

Dispensary Approval to Operate Certificate
The enclosed Dispensary ApprOVai to Operate shall be posted in the dlspensaxy and, if apphcable the
dispensary’s cultivation site, in a place that can be viewed by individuals entefing the premises.

Cultivation Sito Approval o Operate Certificate (If applicable)

The enclosed Cultivation Site Apptoval to Qperate shall be posted in the cultivation site in a place that can be
viewed by individuals entering the premises. For eonfidentiality and safety concerns, the Atizona Department
of Health Services does NO'T require the dispensary’s Culiivation Site Approval to Operate to be posted at the
dispensary; however, you must maintain a copy of the-dispensary’s Culfivation Site Approval to Operate at.the
dispensary, out of the view of individuals entering the dispensary.

A Certificate for Approval to Operate a dispensary and, if applicable, a dispensary’s cultivation sife, issued by
the Atizona Department of Health Services pursuant to A.R.S, Title 36, Chapter 28.1 and A.C.C. Title 9,
Chapter 17 does not protect the holder from legal action by local, city, state, or fedetal authorities, including
possible criminal ptosecutmn for violations of federal law for the sa!e, manufacture, distribution, use,
dispensing, possession; etc. of marijuana, The acquisition, possession, culfivation, inanufactoring, delivery,
transfer, transportation, supplying, selling, distributing, or dispensing medical marijuana under State law is
lawful only if done in-strict compliance with the requirements of the State Medical Marijuana Act (*Act”),
A.R.S Title 36, Chapter 28.1 and A.A.C, Title 9, Chapter 17, Any failure to comply with the Act may result in
revocation of the Registration Certificate issuéd by the Atizong Department of Health Services, and possible
attest, prosecution, imprisonment, and fines for violation of state drug laws. The State of Arizona, including
but not limited to the employees of the Atizona Departinent of Health Services, is-not facilitating or
participating in any way with my acquisition, possession, cultivation, manufacturing, delivery, transfer,
transportation, supplying, selling, distributing, or dispensing medical marijuana.

Thank you,
Atizona Medical Marijuana Program
Artzona Department of Health Services
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EXHIBIT 7




KEYTLAw, L.L.C.

ATTORMNEYS

Loy RiICHARD KEYT 3001 EAST CAMELSACK Rb., SUITE 180 EBTATE FLANNING
i TeL; (602} DO6953, BXT. 1 PHOEND, ARZONA BE016 ENTHTY FORMATION
P FaX: (602) 2876600 (602) BOBIRES : gﬁt“;:?;‘:"uw
B EMAIL: RKEKEVTLAW.COM WWWHEVTLAW.0OM ComRAcTS
; March 4, 2014

Hand Delivered Hand Delivered

Duke Rodriguez Mac Cam, LLC
; Uitra Health, LLC t/o leffrey Kaufman
! 16624 N.90™ Street, Suite 200 5725 N, Scottsdale Road, Suite 190
; Scottsdale AZ 85260 Seottsdale, AZ 85250

Hand Delivered

Cumbre Investment, L.L.C.
16624 N. 90" Street, Suite 200
Scottsdale, AZ 85260

Re: East Valley Patient Wellness Group, LLG; Holistic Patlent Wellness Group, LLC; & Natural
Remedy Patient Center, LLC

To Whom It May Concern:

| am the attomey for each of the abave-referenced companles {collectively the “Companies”
and Individually a “Dispensary”). This letter and the information contalned herein Is intended for each
of the following people or companies:

1. Ultra Health, LLC, an Arizona fimited liability company, and all of its members, managers,
employees and agents,

2. Cumbre Investment, L.L.C. , an Arizona limited flability company, and all of lts members,
managers, employees and agents .

3, Mac Cam, LLC, an Arizona limited liability company, and all of its membets, managers,
employees and agents.

4. Zoned Properties, Inc., a Nevada corporation.
5. Duke Rodriguez

6. Marc Brannigan

7. Alan Abrams

8. ChristopherCarra




Duke Rodriguez

Ultra Health, LLC

March 4,2014
Page 2

9. Val Knight

10. Justin Abate

11. Chase Hoy

Al of the entities and people listed in Items 1 ~ 11 above are referred to collactively as “Ultra Health
Affiliates” and individually as an “Ultra Health Affillate.” :

On behalf of the Companies | hereby nhotify all Ultra Health Affillates that effective as of the date

of this letter:

1.

Each Dispensary terminates any and all cantracts (written or oral), agreements, and
understandings that may exist between the Dispensary and any Uitra Health Affiliate.

All Ultra Health Affiliates shalt refraln from entering on any real property in which a
Dispensary has an interest,

All Ultra Health Affiliates shall return to Kathy Sanchez any and all personal property
owned by any Dispensary that is possessed by or under the control of an Ultra Health

Affiliate.

All Ultra Health Afflliates shall cease and desist fram stating of representing to any
person or entity that the Uitra Health Affiliate has any Involvement with or contractual

relationship with any Dispensary,

Effective immediately all Ultra Health Affiliates are instructed not to call, communicate with or
send any emails or correspondence to Kathy Sanchez or any Dispensary. Direct all future

cormmunications concerning any Dispensary to me.

Sincerely,

/M«ﬂ/{y/ e




