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John G. Ryan (004607)
jryan@rrulaw.com
Paul E. Steen (011111} .,
Timothy C. Dietz (016163) ' . T
RYAN RAPP & UNDERWOOD, PLC WP

3200 N. Central Avenue, Suite 1600 .
Phoenix, AZ 85012

Attorneys for plaintiff

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA

IN AND FOR THE COUNTY OF MARICOPA
ULTRA HEALTH, LLC, an Arizona limited

liability Company, No. (V21 d-0C5847
Plaintiff, |
VERIFIED COMPLAINT AND
ve. APPLICATION FOR TEMPORARY
RESTRAINING ORDER AND
SCAN 4 HEALTH, LLC, an Arizona limited | pRELIMINARY AND PERMANENT
liability company; HEALING INJUNCTION

HEALTHCARE 3, INC., and Arizona
corporation; ABC CORPORATIONS, XYZ
PARTNERSHIPS, and JOHN and JANE
DOES I-X,

Defendants.

For its claims against defendants, plaintiff alleges as follows:"

GENERAL ALLEGATIONS

I. Plaintiff Ultra Health, LLC is an Arizona limited liability company with its
principal place of business in Maricopa County, Arizona. (“Ultra Health”).

2. Defendant Scan 4 Health, LLC is an Arizona limited liability company with
its principal place of business in Pinal County, Arizona.

3. Defendant Healing HealthCare 3, Inc., is an Arizona corporation with its

principal place of business in Pinal County, Arizona.
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4. Defendant Scan 4 Health, LL.C 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 identitics of these entities or persons become

known to plaintiff, plaintiff will list them accordingly.

6. The acts and omissions complained of herein occurred in Maricopa County,
Arizona.,
7. The Court has jurisdiction over the parties and subject matter herein, and

venue properly lies with the Court,
FACTS
A. TEMPE LEASE

g. Ultra Health incorporates by reference the allegations of paragraphs 1
through 7 of this complaint.

9. On August 24, 2012, Defendant Health Healthcare 3 entered a standard
industrial/commercial lease with Maryland, LI.C as trustee for the James A. Rae Family
Trust. The lease was for commercial space encompassing approximately 10,000 square
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.
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10.  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.

11.  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

12.  Ultra Health incorporates by reference the allegations of paragraphs 10
through 13 of this complaint.

13.  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™).

14.  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.

15.  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.
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16.  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.

17.  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 (hereinafter
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 i§ attached hereto as Exhibit 3.

C.  WRONGFUL CONDUCT OF DEFENDANT

18.  Ultra Health incorporates by reference the allegations of paragraphs 12
through 17 of this complaint.

19.  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.
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20.  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. .

21.  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.

22,  Instead, pursuant to the Tempe Joint Venture Agreément, 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 was made by Healing Healthcare 3.

23.  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.

24,  On March 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.

25.  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.

26.  Healing Healthcare 3 also turned off the 24 hour camera system required by

Arizona State Law at the marijuana cultivating Tempe Lease facility.
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On the same date, Tom Aegan, the managing member of JDT, sent the following
text to Marc

27.  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.

28.  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 facilities, 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)

29.  Ultra Health incorporates by reference the allegations of paragraphs 18
through 28 of this complaint.

30,  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
Healthcare 3 did so without the knowledge or consent of Ultra Health, and when

confronted, refused to explain its wrongful conduct.
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b. Breaching the confidentiality provisions of the Joint Venture Agreement,
by, on information and belief, disclosing confidential information to JDT, to the Tempe
Iease 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. On February 27, 2014, changing the locks at the Tempe Lease facility,
disconnecting the 24 hour camera system in violation of Arizona Law, and locking out
Ulira 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 Tease 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)
29.  Ultra Health incorporates by reference the allegations of paragraphs 27
through 28 d of this complaint.
30. Defendant Healing Healthcare 3 engaged in wrongful conduct and
intentionally exercised dominion or control over Ultra Health’s interests in property and
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.
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31.  Healing Healthcare 3 engaged in this conduct in an effort to adversely
affect Ultra Health’s property and confidential information.

32.  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.

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

34.  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
éthers. 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.

35.  Healing Healthcare 3’s conduct as alleged herein has caused and will
continue to cause irreparable injury to Ultra Health as Ultra 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)
36.  Ultra Health incorporates by reference the allegations of paragraphs 29
through 35 of this complaint.
37.  Pursuant to A.R.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]

is required to restrain some prejudicial act, or a party is acting in violation of the rights of
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Arizona law and their agreements with Ultra Health.

the applicant or when the applicant is entitled to an injunction under the principles of the
equity.

38.  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.

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

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

41.  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 Tealing Iealthcare 3 are not restrained from violating
Arizona law and their agreements with Ultra Health.

42.  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 Tealing Healthcare 3 from further violating

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

44.  Ultra Health has expended its own resources in developing 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

confidential information, As a consequence, Ultra Health will lose market share, in
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addition to suffering other irreparable injury, the full amount of which is incalculable at
this time.

45, Ultra Health is entitled to temporary, preliminary, and permanent injunctive
relief to restrain Defendants” wrongful conduct,

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:

1. Ordering that Healing Healthcare 3 to act in accordance with the

Joint
Venture Agreement;

i. 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 Ultra Health and/or destroy
any confidential information, whatever form, they have

misappropriated from Ultra Health;
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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
Healing Healthcare 3 from using any property and confidential
information misappropriated from Ultra Health;
d) Award Ultra Health their reasonable attorneys’ fees incurred herein
pursuant to A.R.S. §§ 12-341.01(A), 13-2314.04, 44-404(3); |
e} Award Ultra Health their taxable costs incurred herein;
f) Award Ultra Health pre- and post-judgment interest at the highest rate
allowed by law; and
£) Grant Ultra Health any other relief that the Court deems just and proper
under circumstances.

Dated this J#A day of March, 2014.

RYAN RAPP & UNDERWOOD, PLC

Jghn G, Ryan
Paul E. Steen
Timothy T. Dietz
Attorneys for plaintiff
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VERIFICATION

Duke Rodriguez:

I verify under penalty of petjury that the foregoing is true and correct except as to those
matters alleged on information and belief.

I am the Manager/Member and as such, am authorized to make this verification on its
behalf, 1have read the foregoing complaint and application for temporary restraining order and
preliminaty and permanent injunction and know the contents thereof and the same is true to the

best of my knowledge, information and belief.

—

Dated this day of March, 2014,

Duke Rodriguez
Its Manager/Member
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Ly AIR COMMERCIAL REAL ESTATE ASSOCIATION

STANDARD INDUSTRIAL/COMMERCIAL
MULTI-TENANT LEASE - GROSS

1. Basic Provisions ("Basic Provisions™),
1.4 Parties: This Lesse {"Lease"), dated for reference purposes only Bugust 24, 2012
is made by and bstween Maryland, LLC as trustee for the James A. Rae Family Trust

{"Lessor")

and Healing Healthcare 3, Inc., an Arizona corporation

{"Lessee"), (collactively the "Parfies", or individuafly a "Party”).

1.2(a)  Premises: That cerlain portion of the Project (as defined below), including all improvements therein or fo be provided by Lessor

under the terms of this Lease, commonly known by the street address of Suite 1 of 410 S Madison Drive
located in the City of Tempe , County of Maricopa N
Stete of Arizona , with zip code 85281 . as outfined on Exhibit & & B atlached
hereto ("Premises”) and generally described as (describe briefly the nature of the Premises): approximately 10,000 square feet
of office/warchouse space within the approximately 82,500 square foot complex {includes
422 Bouth Madison Driwve)
In addition to Lessee’s rights lo use and occupy the Premises as hereinafter specified, Lessee shall have non-exclusive rights to any utility raceways of
the buliding containing the Premises (*Building™and to the Common Areas (as cefined in Paragraph 2.7 belows), but shall not have any rights to the
roof, or exterior walls of the Building or to any other buildings in the Project. The Premises, the Buiiding, the Common Areas, the land upon which they
are located, along with all other buildings and improvements theraon, are herein collectively refered to as the "Project” {See also Paragraph 2)

1.2(b)  Parking: unreserved vehicle parking spaces . (See also Paragraph 2.6)
1.3 Term: 5 years and 0 months {"Original Term"} commenging September 1, 2012
{"Commencement Date"} and ending August 31, 2017 {"Expiration Date"). (See aiso Paragraph 3)
1.4 Early Possession; If the Premises are available Lessee may have non-exclusive possession of the Premises commencing
{"Early Possession Date"). (See also Peragraphs 3.2 and 3.3)
1.5 BaseRent $ 3,500 plus rental tax per month {"Base Rent”), payeble onthe first day of each
month commencing September 1, 2012 . (See also Paragraph 4)

[ If this bex is checked, there are provisions in this Lease for lhe Base Rent o be adjusted. See Paragraph 50

1.6 Lessee's Share of Common Area Operating Expenses: Twelve . Twelve  percent{ 12.12%)} ("Lessee's Share”),
In the event that the size of the Premises and/or the Project are modified during the term of this Lease, Lessor shall recalculate Lessee's Share to
reflect such modification.

1.7 Base Rent and Other Monies Paid Upon Execution:
(a} Bage Rent: $ 3, 500, 00 for the period September 1-30, 2012
{b) Common Area Operating Exp 3 0.00 for the period
)] Security Deposit $11, 000 .00 (*Seacurity Peposit”). (See alsc Paragraph 5)
(d) Other: $ 87.50 for2.5% commercial preperty rental tax on gross
rent for september 1-30, 2012 .
{e) Total Due Upon Executlon of this Lease: $ 14, 587.50 .
1.8 Agreed Use: medical marijuana cultivation facility in accordance with all City of

Tempe and State of Arizona laws and regulations. Lessor makes no representations or
warranties whatsoever concerning the suitability or zoning of the leased premises in
regard to its potential use. . {See alsc Paragraph 5)

1.9 Insuring Party. Lessor is the "Insuring Party”. (See also Paragraph 8)

110 Real Estate Brokers: (See also Paragraph 15)
{a) Representation: The following reai estate brokers {the "Brokers™) and brokerage relationships exist in this transaction {check

applicable boxes):

M Ccolliers Intermaticnal {Sculé/Xnaub) represents Lessor exclusively ("Lessor's Broker");
¥ SRL Group (Aronson) reprosents Lessee exclusively {"Lesses's Broker"); or
0 represents both Lessor and Lessee ("Dual Agency™).

(b} Payment to Brokers: Upon-exesutionand deliveryof {hicLease by-bath—Parias—Lessor shall pay to the Brokers for the
brokerage services rendered by the Brokers the fee agreed to in the attached separale writien agreement or if no such agreement is attached, the sum
of $20,520.00 or 8 % of the {otal Base Rent payable for the Original Term, the sum of or of the total
Base Rent payable during any period of lime that the iLessee occupies the Promises subsequent o the Original Term, andfor the sum of

or % of the purchase price in the event that the Lessee or anyone affilisted wilh Lessee acquires from Lessor any
rights to the Premises.
111 Gusrantor, The obligations of the Lessee wunder this Lease are to. b a
limited guaranteed by
Mr . and Mrs . Rakesh Pahwa and M r . and Mrs .
PAGE 1 OF 18
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Deepak Narang, as married couples and limited te $25,000.00 per
couple.

("Guarantor”). 4(See also Paragraph 37)
1.12 Attachments. Attached hereto are the following, all of which constitute a part of this Lease:
[ an Addendum consisting of Paragraphs through
[ a site plan depicting the Premises (ATTACHMENT 1);
B4 a site plan depicting the Project (ATTACHMENT 2,
3 a current set of the Ruies and Regulations for the Projact;
3 a current set of the Rules and Reguiations adopted by the owners' association;
O3 awork Letier;
O other (specify):

2 Premises.

21 Letting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the ferm, et the rental, and
upon all of the terms, covenants end conditions set forlh in this Lease. While the approximate square footapa of the Premises may have been used in
the marketing of the Premises for purposes of comparison, the Base Rent stated herein is NOT tied to square fostage and is not subject {o adustment
should the actual size be determined to be different, NOTE: Lessee is advised to verify the actual size prior to execuling this Lease,

22 Condition. Lessor shall defiver that portion of the Premises contained within the Building {"Unit"} to Lessee broom clean and free
of debris on the Commencement Date o the Early Possession Date, whichever first occurs ("Starl Date”), and, so long as the required service
contracts described in Paragraph 7.41{b} below are obtained by Lessee and in effact within thifly days following the Starl Date, warrants that the existing
electrical, plumbing, fire sprinkier, fighting, heating, ventilating and air conditioning systems {"HVAC"), loading doors, sumg pumps, il any, and all other
such elements in the Unit, other than lhose constructed by Lessee, shali be in good operating condition on said date, that the struciural efements of the
roof, bearing walls and feundation of the Unit shall be free of material defects, and that the Unit dees not eontain hazardeus levels of any moid or fungi
defined as toxic under appiicabie state or federal law. If a non-compliance with such warranty exists s of the Start Date, or if one of such systems or
elements should malfunction or fail within the appropriate warranty period, Lessor sheil, s Lessor's sole obligation with respect to such matter, exeept
o35 otherwise provided in this Lease, promptly after receipt of writien notice from Lessee setting forth with specificity the nature and exlent of such
non-compiiance, malfunction or faiiure, rectify same at Lessor's expanse. The warranlty periods shall be as foliows: (i) 6 menths as to the HVAG
systems, and () 30 days as to the remaining systems and other elemenis of the Unil. If Lessee does not give Lessor tha reguired notica within the
appropriaie warranty period, comrection of any such non-compliance, malfunction or failure shalt be the obligation of Lessee at Lessee’s sole cost and
expense {excepl for the repairs fo the fire sprinkler systems, roof, foundations, and/or bearing walls - see Paragraph 7).

23 Compliance. Lessor warrants thal to the best of its knowledge the improvements on the Premises and the Common Areas comply
with the building codes that were in effect at the time that sach such improvement, or portion thereof, was construcied, and alsc with all applicable laws,
covenants or restrictions of record, regulations, and ordinances in effect en the Siarl Date ("Applicablie Requirements™}. Said warranty does not apply
to the use to which Lessee will put the Premises, modifications which may be required by the Americans with Disabilifies Act or any similar laws as a
result of Lessee's use (see Paragraph 49), or to any Alterations or WMility Installations fas defined in Paragraph 7.3{(a)} made or to be made by Lessee.
NOTE: Lessee is responslble for determining whether or not the Applicable Requirements, and especially the roning are appropriate for
Lessee’s intended use, and acknowledges that past uses of the Premises may no fonger be allowed. If the Premises do not comply with said
warranty, Lesser shall, except as olherwise provided, promptiy afier receipt of written notice from Lessee setting forth with specificity the nature and
exient of such non-compiiance, rectify the sams at Lessor's expense. I Lessee does not give Lessor written netice of a non-compliance with this
warraniy within 6 months following the Starl Date, correction of that non-compliance shall be the obligation of Lessee at Lessee's sole cost and
expensa. If the Applicable Requirements are hereafier changed so as te require during the term of this Lease the construction of an addition fo or an
alteration of the Unit, Pramises andfor Building, the remediation of any Hazardous Substance, or the reinfercement or other physicel modification of the
Unit, Premises andfor Buiiding ("Capital Expenditure™), Lesscr and Lessee shall aflocate the cost of such work as foliows:

{a} Subject to Paragraph 2.3{c} below, if such Capital Expenditures are required as a result of the specific and unique use of the
Premises by Lessee as compared with uses by tenants in genersl, Lessee shall be fully respensible for the cost thereof, provided, howevar, that if such
Capital Expenditure Is required during the last 2 years of this Lease and the ceost thereof exceeds & fnnnths‘ Base Rent, Lessee may instead terminate
this Leese unless Lessor notfies Lessee, in writing, within 10 days after receipt of Lessee's terminalion notice that Lessor has elected te pay the
difference between the actual cost thereof and the emount equal to 6 months' Base Rent. If Lessee elects iermination, Lessee shalf inmadiately cease
the use of the Premises which requires such Capital Expenditure and deliver to Lessor wrilten notica specifying a termination date at least 90 days
thereafter, Such termination date shall, however, in no event be earlier than the last day that Lessee couid legally utiliza the Premises without
commencing such Capital Exgenditure.

{b) I such Capital Expendilure is not the rasull of the specilic and unique use of the Premises by Lessee {such as, governmentally
mandated seismic modifications), then Lessor shal! pay for such Capitaj Expenditure and Lessee shalf only be obligated to pay, each month during the
remeinder of the term of this Lease or any exlension thereof, on the date thai on which lhe Base Rent is due, an amount equal io 1/1441h of the portion
of such costs reasonably atiributable to the Premises. Lessee shall pay Interest on the balance but may prepay its cobligation at any time.; i, however,
such Capital Expanditure is required during the last 2 years of this Lease or il Lessor reasonably determines that # is not economically feasible to pey
its share thereof, Lessor shall have the option fo terminate this Lesse upon 90 days prior written nofice to Lessee unless Lessee nolifies Lessor, in
wrifing, within 10 days afier receipt of Lessor's termination notice that Lessee will pay for such Capital Expenditure. If Lesscr does not elect to
terminate, and fails to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct same, with Interest, from Rent
urtil Lessor's share of such costs have been fully paid. If Lessee is unable to finance Lessor's share, or if the balance of the Rent due and payable for
the remainder of this Lease is not sufficient to fully reimburse Lessee on an offset basis, Lessee shal have the right to terminate this Lease upon 30
days written notice fo Lessor,

{¢) Noiwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only te pon-voluntary,
unexpected, and new Applicable Requirements. if the Capital Expenditures are instead triggered by Lessee as a result of an actua! or proposed
change in use, chenge in intansity of use, or modification to the Premises then, and in that event, Lessee shall either: (i) immediately cease such
changed use or intensity of use andfor take such other steps as may be necessary to efiminate the requirement for such Capital Expenditure, or ()
complete such Capital Expenditure at its own expense. Lessee shall not have any right to terminate this Lease,

2.4 Acknowledgements. Lessee acknowledges that: (g} it has been given an opporiunity to inspect and measure the Premises, (b} il
has been advised by Lessor end’or Brokers to satisfy self with respact te tha size and condifion of the Premises (inciuding but not limited te the
electrical, HYAC and fire sprinkier systems, security, environmental aspects, and compliance with Applicabie Requirements and the Americens with
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Disabilities Act), and their suliabifity for Lessee's intended use, {c) Lessee has made such investigation as it deems necessary with reference to such
matters and assumes all respensibilty therefor as the same relate o its oceupancy of the Premises, (d} it is not retying on any representation as to the
size of the Premises made by Brokers or Lessor, (e) the square foolage of the Premises was not materiat to Lessee's decision to lease the Premises
and pay the Rent stated herein, and {f) neither Lessor, Lessor's agents, nor Brokers have made any oral or wrilen representations or warrenties with
respect to said matters other than as sef forth in this Lease. In addition, Lessor acknowledges fhal (i} Brekers have made no representations,
promises or warranties concerning Lessee's ability to honor the Lease or sutability te occupy the Premises, and (i) it is Lessor's sole respensibifity to
investigate the financial capability and/or suitabiliiy of ali proposed tenants.

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

2.6 Vehicle Parking, Lessee shall be entiiled to use the number of Parking Spaces spacified in Paragraph 1.2{b} on those portions of
the Common Aress designated from time to time by Lessor for parking. ' Lessee shall not use more parking spaces than sadid number. Said parking
spaces shall be used for parking by vehidies no tfarger than full-size passenger automobiies or pick-up trucks, harein calied "Permitted Size Vehicles,”
Lessor may regulate the lcading and unloading of vehicles by adopting Rutes and Reguistions as provided in Paragraph 2.9. No vehicles other than
Permitted Size Vehicles may ba parked in the Common Area without the prior written permission of Lessor, in addition:

{a) Lessee shall nof permit or allow any vehicles that betong ta or are controlled by Lessee or Lessee's employees, suppliers, shippers,
cusiomers, coniraciors or invitees fo be loaded, univaded, or parked in areas other than those designated by Lessor for such activities.

{b} Lessee shall not service or store any vehicles in the Commen Areas.

{c) If Lessee permils or allows any ef the prohibited activities described in this Paragraph 2.6, then Lessor shall have the right, without

netice, in addition te such other rights end remedies that it may have, to remove or tow away the vehicle involved and charge the cost o Lessee, which
cost shail be immediately payable upen demand by Lessor.

2.7 Commeoen Areas - Definition. The term "Common Aveas™ is defined as all areas and facilities cutside the Premises and within the
exlerior boundary line of the Preject and interior utility raceways and installations within the Unit that are provided and designated by the Lessor from
lime lo lime for the general non-exclusive use of Lessar, Lessee and other tenants of the Project and their respective employees, suppliers, shippers,
customers, contractors and invitees, including parking areas, ioading and unloading areas, trash ereas, roadways, walkways, driveways and
landscaped areas.

2.8 Common Areas - Lessee's Rights. Lessor grants to Lessee, for the benefit of Lessee and its employees, suppliers, shippers,
contractors, customers and invitees, during the term of this Lease, the non-exclusive right lo use, in commen with others entitled te such use, the
Gommeon Areas as they exist from time to time, subject to any rights, powers, and privileges reserved by Lessor under the terms hereof or under the
terms of any rules and regulations or restrictions goveming the use of the Projecl.  Under no circumstances shall the right herein grented to use the
Gommon Areas ba deemed to include the right to store any properly, temporarily or permanently, in the Common Areas. Any such storaga shail be
permitied only by the prior wrilten consent of Lessor or Lessor's designated agent, which consent may be revoked at any time. In the event that any
unauthorized storage shall occur, then Lessor shali have the right, withou! notfice, in addition fo such other rights and remedies that it may have, to
remove the property and charge the cost to Lessee, which cost shal! be immediately paysbie upon demend by Lessor.

2.9 Common Areas - Rules and Regulations, |essor or such other person{s} es Lessor may appoint shall have the exclusive control
and management of the Common Areas and shall have the right, frem time to time, to establish, medify, amend and enforce reasonable rules and
regulations ("Rules and Repgulations™} for the management, safely, care, and cleanliness of the grounds, the parking and untoading of vehicles and
the preservation ef good order, as well as for the convenience of other nceupants or tenants of the Building and the Project and their invitees. Lesses
agrees to abide by and copform to all such Rutes and Reguiations, and shall use ifs best efforls to cause its employees, suppliers, shippers, cusiomers,
contractors and invitees fo $0 abide and conform. Lassor shall not be responsible to Lessee for the non-compliance with said Rules and Regulations by
other tenants of the Project.

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

(&) To make changes to the Common Areas, including, without iimitation, changes in the location, size, shape and number of
driveways, enirances, parking spaces, parking areas, loading and unicading areas, ingress, egress, direction of traffic, landscaped areas, walkways and
utility raceways;

b) To close temporarily any of the Commen Areas for maintenance purposes so long as reasonable access to the Premises remains
available,

(e} To designate other land outside the boundaries of the Project to be a parl of the Commen Areas;

{d} To add edditional buildings and improvements to the Common Areas;

(e) To use the Common Areas while engaged in making edditional improvements, repairs or afterations to the Project, or any perlion
thereof; and .

n To do and perfoerm such other ects and make such other changes in, to or with respect to the Common Areas and Project as
Lessor may, in the exercise of sound business judgment, deem to be appropriate.
3. Term.

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

3.2 Early Possession. Any provision herein granting Lessee Early Possession of the Pramises is subject {0 and conditioned upon the

Premises being available for such possession prior te the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right to
occupy the Premises. if Lessee {olally or parfially ocoupies the Premises pricr to the Commencement Date, the obligation to pay Base Rent shall be
abated for ihe period of such eerly possession. All cther terms of this Lease (including but not limited to the oblipaticns to pay Lessee's Share of
Common Area Operating Expenses, Real Property Taxes and insurance premiums and to maintain the Premises) shall be in effect during such period.
Any such Eariy Possession shall not affect the Expiration Date.

33 Delay in Possession. | essor agrees to use is best commercially reasonable efforls fo deliver possession of the Premises to
Lessee by the Commencement Date. If, despile said efforts, Lessor is unable to deliver possession by such dete, Lessor shall not be subject to any
fiability therefor, nor shall such failure affect the validity of this Lease or change the Expiration Date, Lessee shall not, however, be obiigaied {o pay Rent
or perform ils other obligations until Lessor defivers possession of the Premises and any period of rent abatement thal Lessee would otherwise have
enjoyed shall run from the date of delivery of possession and continue for a pericd equal to what Lessee would otherwise have enjoyed under the terms
hereof, but minus any days of defay caused by the acts or omissicns of Lassee. i possession is not defivered within 60 days after the Commencement
Cate, as the same may be extended under the terms of any Work Letler executed be Parlies, Lessee may, at its option, by notice in writing within 10
days after the end of such 60 day period, cancel this Lease, in which event the Parties shall be discharged from all obligations hereunder. if such
written notice is not received by Lessor within said 10 day pericd, Lessee's right to cancel shall terminate.  If possession of the Premises is not
delivered within 120 days afler the Commencement Date, this Lease shali terminate unless other agreements are reached between Lessor and Lessee,
in writing.

3.4 Lessee Compliance. Lessor shall not be required to tender possession of the Premises fo Lessee unfil Lessee complies wilh its
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obligation to provide evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall ba required to perform all of its
obligations under this Lease from and after the Start Date, including the payment of Rent, notwihstanding Lessor's elaction to withhold possession
pending receipt of such evidence of insurance. Further, if Lessee is required to perform any other conditions prior to or concurrent with the Starl Date,
the Starl Date shall occur but Lessor may elect to withhold poessession until such conditions are satisfied.
4. Rent,
4.1. Rent Defined. Al monetary obligations of Lessee to Lessor under the temms of this Lease {except for the Security Deposit) are
deemed to be rent {"Rent").
4.2 Common Area Operating Expenses. Lessee shall pay to Lessor during the lerm hereof, in addition to the Base Rent, Lessee's
Share (as specified in Paragraph 1.6) of all Common Area Operating Expenses, as hereinafler defined, during each calendar year of the tem of this
Lease, in accordance with the following provisions;
(a) The foliowing costs relating io the ownership and operation of the Project are defined as "Comimon Area Operating Expenses” *
9] Costs relating to the operation, repair and maintenance, in neat, clean, good order and condition, and if necessary the
repiacemnent, of the fellowing:
(aa) The Common Areas and Commen Area improvements, including parking areas, loading and unloading areas,
trash areas, roadways, parkways, walkways, driveways, landscaped areas, bumpers, imigation systems, Common Area lighting facilities, fences and
gates, elevators, roofs, exterior walls of the buildings, building systems and roof drainage systems.

{bb} Exterior signs and any tenant directories.
{cc) Any fire sprinkier systems.
{dd) Al other areas and improvements thal are within the exterior boundaries of the Project but outside of the
Premises and/or any other space occupied by a tenant,
(i) The cost of water, gas, elactricity and telephona to service the Common Araas and any utilitias not separately metered.
{iti} The cost of trash disposal, pest control services, property management, security services, owner's association dues and
fees, the cost {o repaint the exlerior of any structures and the cost of any envirenmental inspections.
{iv) Reservas set aside for maintenance andfor replacement of Common Area improvements and equipment.
(v} Any increase above the Base Reai Properly Taxes (as dafined in Paragraph 10%.
{vi) Any "Insurence Cost Increase" (as defined in Paragreph B}
{vii} Any deductible portion of an insured less concemning the Building or the Common Areas.
{vilh) Auditors', accountants’ and altomeys' fees and costs refated to the operation, maintenance, repair and replacement of
the Projact.
' g The cost of any capital improvement to the Building or the Project not covered under the provisions of Paragraph 2.3

provided; however, that Lessor shall sllocate the cost of any such capital impro\iamenf over a 12 yeer period and Lessee shali not be required fo pay
more than Lessee’s Share of 1/144th of the cost of such capital improvement in any given month.

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

{b} Any Common Area Operating Expenses and Reel Properly Taxes that are specifically attributable to the Unit, the Buitding or to any
cother buiding in the Project or 1o the operation, repair and maintenance thereof, skall be affocated entirely to such Unit, Buiiding, or other bullding.
However, any Common Area Operating Expenses and Real Property Taxes that are not specificafly attributable to the Building or to any other building
or to the operation, repair end maintenance thereof, shall be eauitably allocated by Lessor to all buitdings in the Prajecl.

(c) The inclusion of the improvements, facilities and services sef forlh in Subparagraph 4.2(a) shall not be deemed to impose an
obligation upon Lessor te either have said improvements or facililies or lo provide those services unless the Project already has the same, Lessor
already provides the services, or Lessor has agreed elsewhere in this Lease to provide the same or some of tham.

d) Lesses's Share of Common Area Operating Expanses is payable monthly on the same day as the Bese Rent is due hereunder.
The amount of such payments shall be besed on Lesser's estimate of the annuel Common Area Operating Expenses. Within 60 days after writlen
request (but not more than once each year} Lessor shall defiver to Lessee a reasonably deteiled statement showing Lessee's Shere of the actual
Common Area Operating Expenses for the preceding year. if Lassee’s paymenls during such year exceed Lessee's Share, Lessor shall credit the
amount of such over-payment egainst Lessee's future payments. If Lessee’s payments during such year were less than Lessee's Share, Lessee shali
pay to Lessor the amouryt of tha deficiency within 10 days afler defivery by Lessor {o Lessee of the statement,

{e) Commen Area Operating Expenses shall not include the cost of replacing eguipment or capital components such as the roof,
foundetions, exterior walls or Common Area capital improvements, such as the parking lot paving, elevators, fences that hava e useful life for
accounting purposes of & years or more.

] Common Area Operating Expenses shall not include any expenses paid by any tenant direcily to third pariies, or as to which Lessor
is otherwise reimbursed by any third parly, other tenant, or insurance proceeds.
43 Payment, Lessee shail cause payment of Rent {o be received by Lessor in lawful money of the Uniled States, without offset or

deduction (except as specifically permitted in this Lease), on or before the day on which it is due. Al monatary amounts shalt be rounded to the nearest
whole dollar. in the event that any statement or invoice prepered by Lesser is inaccurate such inaccuracy shall not constituie a waiver and Lessee shall
be obligated to pay the amount set forth in this Lease. Rent for any period during ihe term hereof which is for less then one full calendar month shall be
prorated based upon the actual number of days of said month. Payment of Rent shall be made fo Lessor at its address stated herein or fo such other
persans cr place as Lessor may from fime te time designate in writing. Acceptance of a payment which is fess than the emeunt then due shall not be a
waiver of Lessor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check so stating. In the avent that any check, draft, or
other instrument of payment given by Lessea to Lassor is dishonored for any reason, Lessee agreas to pay o Lessor the sum of $25 in addition to any
Late Charge and Lessar, at its option, may require all future Rent be paid by cashier's check. Payments will be applied first lo accrued late charges and
aftorney's fees, second to acerued interest, then to Base Rent and Common Area Operating Expenses, and any remaining emount to any other
culstanding charges or costs.

4.4 Rental Taxes. In addition to Base Rent and Commen Area Operating Expenses, Lessee shall pay to Lessor each month an
emount equal to any rental taxes, gross receipts laxes, transaction priviege taxes, sales {axes, or similar taxes ("Rental Taxes") levied on the Rase
Rent then due or otherwise assessed in connection with the rental activity. Said monies shalf be paid at the same ime and in the same manner as the
Base Rent.

5. Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit as security for Lessee's faithful performance
of ils obligations under this Lease, if Lessee fails to pay Rent, or otherwise Defaulis under this Lease, Lessor may use, apply or retain all or any portion
of seid Security Deposit for the payment of any amount already due Lessor, for Rents which will be due in the future, and/ or {o reimburse or
compensale Lessor for any liablity, expense, loss or damage which Lessar may suffer or incur by reason thereof. ¥ Lessor uses or applies aif or any
portion of the Security Deposit, Lessee shall within 10 days after written reguest therefor deposit monies with Lessor sufficient {o reslore said Security
Deposit to the full emount required by this Lease. If the Base Rent increases during the term of this Lease, Lessee shall, upon wriiten request from
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Lessor, deposit additicnat monies with Lessor so that the fotal amount of the Security Deposit shall at all times bear the same progortion to the
increased Base Rent as the initial Security Deposit bore to the initial Base Rent. Should the Agreed Use be amended to accommodate a material
change in the business of Lessee or to accommodaie a sublessee or assignee, Lessor shall have the right to increase the Security Deposit to the
extent necessary, in Lessor's reasonable judgment, to aceount for any increased wear and iear that lhe Premises may suffer as a resuit thereof. If 2
change in control of Lessee occurs during this |ease and following such change the financial cendition of Lessee is, in Lessor's reasonable judgment,
significantly reduced, Lessee shall deposit such additional monies with Lessor as shall be sufficient 1o cause the Security Deposit o be at a
commercially reasonable level based on such change in financial condilion. Lessor shall not be required to keep the Security Deposil separate from its
general accounts. Within 90 days after the expiration or termination of this Lease Lessor shall return that portion of the Security Deposit not used or
appiied by Lessor. No parl of the Security Dleposit shalt be considered to be held in trust, to bear interest or to be prepayment for any monies to be paid
by Lessee under this Lease.
6. . Use.

6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonabiy comparabie
thereto, and for no other purpose, Lessee shall not use of permit the use of the Premises in a manner that is untawful, creates damage, waste or a
nuisance, of that disturbs occupants of or causes damage to neighboring premises or properties. Other than guide, signal and seeing eye dogs, Lessee
shall not keep or allow in the Premises any pets, animals, birds, fish, or reptiles. Lessor shalff not unreasonably withhoid or delay its consent to any
written request for a modification of the Agreed Use, so long as the same wili not impair the structural integrity of the Building or the mechanical or
electrical systems therein, and/or is not significantly more burdensome to the Project. If Lessor elects to withhoid consent, Lessor shall within 7 days
after such request give written netification of same, which notice shall include an explanation of Lessor's objections to the change in the Agreed Use,

6.2 Hazardous Substances,

{a} Reportable Uses Require Consent. The term "Hazardous Substance™ es used in this Lease shall mean any product,
substance, or waste whose presence, use, manufacture, disposal, transportation, or release, either by itself or in combination with other materials
expected to be on the Premises, is either: {i} potentially injurious to the public health, safety or welfare, the environment or the Premises, {ii} reguiated
of monitored by any govemmental authority, or (iii} & basis for potentiai liability of Lessor to any governmental agency or third parly under any epplicable
statute or common law theory. Hazardous Substances shali inciude, but not be Emited to, hydrocarbons, peircleum, gasoline, andfor crude oif or any
products, by-products or fractions thereof, Lessee shall not engaga in any aclivity in or on the Premises which constifutes a Reportable Use of
Hazardeus Substances without the express prior wrltten consent of Lessor and timely compliance (at Lessee's expense) with all Applicable
Reguirements. "Reportable Use" shall mean {i} the instaliation or use of any above or below ground storage tank, {ii) the generation, possession,
slorage, use, fransportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a reporl, notice, registration or
business plan is required lo be filed with, eny govemmental authority, and/or {jii) the presence at the Premises of & Hazardous Substance with respect
to which any Applicable Requirements requires that a nolice be given to persons entering or occupying the Premises or neighboring properties.
Notwithstanding the foregoing, Lessee may use any ordinary and customary materials reasonably required to be used in the normal course of the
Agreed Use, crdinary office supplies {(copler toner, liquid paper, glue, etc.) and comman househoid cleaning materials, so long as such use is in
compliance with all Applicable Reguirements, is not 2 Reportabie Use, and does not expose the Premises or neighboring property to any rmeaningful
risk of contamination or damage or expose Lessor o any liability therefor. In addition, Lessor may condition its consent 1o any Repertable Use upon
raceiving such additionat assurances as Lessor reasenably deems necessary te protect itself, the public, the Premises and/or the environment against
damage, contamination, injury and/or Hability, inciuding, but not fimited to, the instatiation {and removal on or before Lease expiration or termination} of
protective modifications {such as concrete encasements) andfor increasing the Security Deposit.

&) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Subsfance has come to
be located in, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall inmediately give written notice of such
fact to Lessor, and provide Lessor with a copy of any report, notice, ctaim or other documentation which il has conceming the presence of such
Hazardeus Substance.

(c) Lessae Remediation, Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on,
under, or about the Premises (inciuding through the plumbing or sanitary sewer system) and shall prompily, at Lessee's expense,compiy with all
Applicable Requirements and teke all investigatory andfor remedial ection reasonably recommended, whether or not formally ordered or required, for
the cleanup of any contamination of, and for the maintenance, security and/or menitoring of the Premises or neighboring properties, that was caused or
malerially contributed to by Lesses, or perlaining to or involving any Hazardous Substance brought ento the Premises during the term of this Lease, by
or for Lessee, or any third party. .

{d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, ¥s agents, employees, lenders and ground
lessor, if any, harmless from and against eny end all loss of rents and/or damages, liabifities, judgments, claims, expenses, penalties, and attarmneys’
and consultants' fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee, or any third parly (provided,
however, that Lessee shall have no liability under this Leese with respect to underground migration of any Hazardous Substance under the Premises
from areas oulside of the Project not caused or confributed to by Lessee). Lessee's obligations shall include, but net ba limited to, the effects of any
contamination or injury to person, property or the environment created or suffered by Lessee, and the cost of investigation, removal, remediation,
restoration andfor abatement, and shall survive the expiration or termination of this Lease. Mo termination, cancellation or release agreement enterad
into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect io Hazardous Substances, unless specifically so
agreed by Lessor in writing at the time of such agreem ent.

(e} Lessor Indemnification. Lessor and its successors and assigns sheli indemnify, defend, reimburse and hold Lesses, its
empioyees and lenders, harmiess from and against any and all environmental damages, including the cost of remediation, which suffered as a direct
resuil of Hazardous Substances on the Premises prior to Lessee taking possession or which are caused by the gross negligence or willful misconduct
of Lessor, s agents or employees. Lessor's obligations, as and when reguired by the Applicable Requirernents, shad include, but not be mited to, the
cost of investigation, removal, remediation, resteration andfor abalement, and shall survive the expiration or termination of this Lease.

{f) investigations and Remediations. Lessor shall relain the responsibility and pay for any investigations or remediation

" measures required by governmental entilies having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to Lessee

taking possessicn, unless such remediation measure is required as a result of Lessee's use (including “Alterations"”, as defined in paragraph 7.3(a)
below) of the Premises, in which event Lessee shall be responsibie for such payment. Lessee shall cooperate fully in any such activities at the request
of Lessor, inciuding aliowing Lessor and Lessor's agents to have reasonable access to the Premises at reasonable times in order to camy oul Lessor's
investigative and remedial responsibilities.

()] Lessor Termination Option, If a Hazardous Subsiance Condition {see Paragraph 9.1(e}) occurs during tha term of this
Lease, uniess Lessee is legally responsible therefor {in which case Lessee shall make the investigation and remediation thereof required by the
Applicable Requirements and this Lease shall continue in fulf force and sffect, but subject to Lessor's rights under Paragraph 8.2(d) and Paragraph 13},
Lessor may, at Lesser's option, ekher (i) investigate and remediate such Hazardous Substance Condition, ¥ required, as soon as reasenably possible at
Lessor's expense, in which event this Lease shall continue in full force and effect, or {{i) if the estimated cost to remediate such cendition excesds 12
iimes the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lessee, within 30 days afier receipt by Lessor of knowledge
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of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date 60 days following the date of such
notice. In the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give writlen notice to Lessor of Lessee’s
commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal fo 12 times the
then monthiy Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30
days following such commitment. in such event, this Lease shall continue in full force and eflect, and Lessor shall proceed to make such remediation
as soon as reasonably possible after the required funds are available. I Lessee does not give such fotice and provide the reguired funds or sssurance
thereof within the time provided, this Lease shall terminate as of the dale specilied in Lessor's notice of termination.

8.3 Lessee's Compliance with Applicable Requirernents. Excepl as otherwise provided in this Lease, Lesses shall, at Lessee's
sola expense, fully, diligently and in & timely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire
insurance underwriter or rating bureau, and the recommendations of Lessor's engineers andfor consultants which relale in any manner to such
Requirements, without regard to whether said Requirements are now in effect or become effective alter the Start Date, Lessee shali, within 10 days
after receipt of Lessor's witten request, provide Lessor with copies of all permits and other documents, and other information evidencing Lessee's
compliance with any Applicabie Requirements specified by Lessor, and shall inmediately upon receipt, notify Lessor in writing (with copies of any
documents invoived) of any threatened or actual claim, notice, citation, warning, compiaint or reporl perlaining to or involving the failure of Lessee or tha
Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: (i} any water damage 1o the
Premises and any suspected seepage, pooling, dampness or other condition conducive to the production of mold; or (i} any mustiness or other odors
that might indicate the presence of mold in the Premises.

6.4 Inspection; Compliance. Lessor and Lessor's "Lender” {as defined in Paragraph 30) and consultants shall have the right to
enter into Premises at any tme, in the case of an emergency, and otherwise at reasonable times after reasonable notice, for the purpose of inspecting
the condition of the Premises and for verifying compliancs by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor, uniess
a violation of Applicable Requirements, or a Hazardous Substance Cendition {see Paragraph 9.1e} Is found to exist or be imminant, or the inspection is
requested or ordered by & governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so jong
as such inspection is reascnably related to the viclation or contamination. in additicn, Lessee shail provide copies of &l relevant material safety data
sheets {MSDS5) to Lessor within 10 days of the receipt of written request therefor.

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

A Lessee's Obligations.

{a) In General. Subjact to the provisions of Paragraph 2.2 {Condition}, 2,3 {Compliance}, 6.3 {Lessea's Compliance with Appiicable
Requirements}, 7.2 {Lessor's Obligations}), 9 {Damage or Destruction), and 14 (Condemnation), Lessee shall, al Lessee's sole expense, keep lhe
Premises, Utility installations {intended for Lessee's exclusive use, no matier where Iocated), and Alterations in good order, condition and repair
{whether or not the porlion of tha Premises requiring repairs, or the means of repairing the same, are reasonably or readly accessible to Lessee, and
whether or not the need for such repairs occurs as a resull of Lessee’s use, any prior use, the elements or the age of such porlion of the Premises),
including, but not limited to, ali equipment or facifties, such as piumbing, HVAC equipment, elackrical, lighting facilities, boilers, pressure vessels,
fixlures, interior walls, interior surfaces of exterior walls, ceilings, floors, windows, doors, piate glass, and skylights but exciuding any items which are
the responsibilly of Lessor pursuant to Paragraph 7.2. Lessee, in keeping the Premises in good order, condilion and repair, shali exercise and perform
good maintenance practices, specifically including the procurement and maintenance of the servica contracts required by Paragraph 7.1{b} below.
Lessee's obligations shall include restorations, replacements or renewals when necessery to keep the Premises and all improvements thereon or a part
ihereof in good order, condition and state of repair.

{b) Bervice Contracis. Lessee shall, at Lessee's sole expense, procure and maintain contracts, with copies to Lessor, in
customary form and substance for, and with contractors specializing and experienced in the maintenance of the following equipment and
improvements, if any, if and when instafied on the Premises: (i} HVAC equipment, (ii} boiler and pressure vessels, and (iii) clarifiers. However, Lessor
reserves the right, upon notice to Lesses, to procure and maintain any o il of such service conlracts, and Lessee shall reimburse Lessor, upon
demand, for the cost thereof.

{c} Failure fo Perform. If Lessee fails to perform Lessee's cbligations under this Paragraph 7.1, Lessor may enter upon the
Premises after 10 days' prior written notice o Lessee (except in the case of en emergency, in which case no notice shall be required), perlorm such
oligations on Lesses's behalf, and put the Premises in good order, conditien and repair, and Lesses shall premplly pay o Lessor a sum equal to 115%
of the cost thereof.

(d) Replacement. Subject to Lessee’s indemnification of Lessor as set forth in Paragraph B.7 below, and without refieving Lessee
of kebdity resuiling from Lessee's failure to exercise and peform good maintenance practices, if an kem described in Paragreph 7.1(b} cannot be
repaired other than at a cost which is in excess of 50% of the cost of replacing such item, then such item shall be replaced by Lessor, and the cost
thereof shall be prorated between the Partias and Lessee shall only be chligated t¢ pay, each menth during the remainder of the term of this Lease, on
the date on which Base Rent is due, an amount equal to the product of multiplying the cost of such replacement by a fraction, the numerator of which is
one, and the dencminator of which is 144 {ie. 1/144th of the cost per month). Lessee shail pay Interest on the unamortized baiance but may prepay its
obligation at any time.

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 {Gondition), 2.3 (Compfiance), 4.2 (Common Area Operating
Expenses), 6 (Use), 7.1 {Lessee’'s Obligations), & {Damage or Destruction) and 14 {Condemnaiion), Lessor, subject to reimbursement pursusant to
Paragraph 4.2, shail keep in good order, condition and repair the foundations, exlerior walls, struclural condition of interior bearing walls, exterior roof,
fire sprinkler system, Common Area fire alarm andlor smoke detection systems, fire hydrants, parking lots, walkways, parkways, driveways,
landscaping, fences, signs and ufility systems serving the Common Areas and ali parls thereof, as welt as providing the services for which there is a
Commen Area Operating Expense pursuant to Paragraph 4.2. Lessor shall not be obligated to paint the exterior or interior surfaces of exlerior walls nor
shail Lessor be obligated to maintain, repair or replace windows, doors or plate giass of the Premises. Lessee expressly waives the benefit of any
statute now or hereafter in effect to the exient # is inconsisient with the terms of this Lease,

7.3 Utility Instaliations; Trade Fixtures; Alterations,

(&) Definitions. The term "Ulilty Instailations” refers 1o all floor and window coverings, air and/or vacuum lines, power panels,
electrical disiribution, security and fire protection systems, communication cabling, lighting fixlures, HYAG eguipment, plumbing, and fencing in or on
the Premises. The term “Trade Fixtures" shafi mean Lessee's machinery and equipment that can be removed without doing material damage o the
Premises. The term "Alterations” shall mean any modification of the improvements, other than Utility Instaliations or Trade Fixtures, whether by
addition or deletion. “Lessee Owned Alterations andior Utility Installations” are dofined as Alterations andfor Utiity Instaliations made by Lessee
that are not yet owned by Lessor pursuant to Paragraph 7.4{a). )

(b} Consent. Lessee shall not make any Alterations or Utility Instaliations to the Premises without Lessor's prior written consenL
Lessee may, however, make non-structural Alterations or ULiity Installations to the interior of the Premises {excluding the roof} without such consent but
upon notice to Lessor, as long as they are not visible from the outside, do not involve puncturing, relocating or removing the roof or any existing
walls,will not affect the electrical, plumbing, HVAC, andfor ife safety systems, and the cumulative cost thareof during this Lease as extended does not
axceed @ sum equal o 3 month's Base Rent in the sggregate or a sum equal 1o one month's Base Rend in any one year. Notwithstanding the
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foregoing, Lessee shall not make or permit any roof penetrations sndior install anything on the roof without the prior written approval of Lessor. Lessor
mey, as a precondition o granting such approval, require Lesses to utilize a contractor chosen and/er epproved by Lessor. Any Alterations or Utility
Installations that Lessee shall desire 1o make and which require the consent of the Lessor shail be presented to Lessor in written form with detailed
plans. Gonsent shall be deemed conditioned upon Lessee's; {i} acquiring all appiicable governmental permits, (i) fumishing Lesser with copies of both
the permits and the plans and specifications prior o commencement of the work, end (iii} compliance with all conditions of said permits and other
Applicable Requirements in a promgt and expeditious manner. Any Alierations or Utility Instaiations shali be performed in a workmeanlike manner with
good and sufficient materials. Lessee shall promptly upon completion fumish Lessor with as-built plians and specifications, For work which costs an
amount in excess of cne month's Base Rent, Lessor may condition #s consent upon Lessee providing 2 lien and completion bond in an amount equal
to 150% of the estimated cost of such Alteration or Utility installation andfor upen Lessee's pesiing an additional Security Deposit with Lessor.

{c) Liens; Bonds. Lessee shall pay, when due, all ciaims for labor or materials furnished or alleged to have been fumished to or
for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or materialmen's lien against the Premises or any
interest therein. Lessee shell give Lessor not less than 10 days notice prior jo the commencement of any work in, on or about! the Premises, and
Lessor shali have the right to post notices of non-responsibility. I Lessee shall coniest the validity of any such fien, claim or demand, then Lessee
shall, at its sole expense defend and protect itself, Lessor and the Premises against the same and shall pay and satisty any such adverse judgment that
may be rendered thareon before the enforcemnent thereof. I Lessaor shall require, Lessee shall furnish a surety bond in an amount equal fo 150% of the
amount of such contested lian, claim or demand, indemnifying Lessor against fiability for the same. ¥ Lesser elects fo parlicipate in any such action,
Lessee shall pay Lessor's attomays® fees and costs,

7.4 Ownership; Removal; Surrender; and Reetoration.

(a) Ownership. Subject to Lessor's right to require removal or elect ownership as hereinafter provided, all Alterations and Utility
Instaliations made by | essee shall be the property of Lesses, but considered a part of the Pramises. Lessor may, al any time, elect in writing to be the
owner of ail or any specified parl of the Lessee Owried Alterations and Utility Instafiations. Uniess otherwise instructed per paragraph 7.4{b) hereof, all
Lessee Owned Allerations and Utdity Instaliations shail, at the expiration or termination of this Lease, become the properly of Lessor and be
surendered by Lessee with the Premises.

(b} Removal. By delivery to Lessee of written notice from Lessor net earfier than 90 and not iater than 30 days prior to the end of
the term of this Lease, Lessor may require that any or all Lessee Owned Allerations or Utility Installations be removed by the expiration or termination of
this Lease, Lessor may require the removal at any time of all or any parl of any Lessee Owned Altérations or Utility Installations made without the
required consent.

{c} Surrendey; Restoration, Lessee shall surrender the Premises by the Expiration Date or any earfier termination date, with all of
the Improvements, parls and surfaces thereof broom ciean and free of debris, and in good operating order, condition and state of repair, ordinary wear
and tear excepted. "Ordinary weer and tear" shall not include any damage or deterioration that wouid have been prevented by good maintenance
practice. Notwithstanding tha foregoing, if this Lease is for 12 months or less, then Lassee shail surrender the Premises in the same condition as
delivered to Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasicned by the instaliation,
maintenance of removel of Trade Fixdures, Lessee owned Alterations andfor Utility Instailations, furnishings, and equipment as well as the removal of
any storage tank installed by or for Lessee, Lessee shall also completely remave from the Premises any and all Hazardous Substances brought onto
the Premises by or for Lessee, or any third parly (except Hazardous Substancas which were deposited via underground migration from areas outside of
the Premises] even if such removal would require Lessee to perlorm or pay for work that exceeds statutory requirements. Trade Fixtures shali remain
the properly of Lessee and shall ba removed by Lessee. Any personal properly of Lessee nof removed on or before the Expiration Date or any earlier
termination date shell be deemed to have been abandoned by Lessee and may be disposed of or ratained by Lessor as Lessor may desirs. The failure
by Lessee to tmely vacate the Premises pursuant to this Peragraph 7.4{c) withoul the express written consent of Lessor shall constitute a holdover
under the provisions of Paragraph 26 below.

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

applicable to the Building and/or the Project and required f be camied by Lessor, pursuant to Paragraphs 8.2(b), 8.3{a) and 8.3(b}, ("Required
Insurance"), over and ebove the Base Premium, as hersinafter defined, calculated on an annual basis. Insurance Cost Increase shail inciude, but not
be fimited to, requirements of the holder of a mortgage or deed of frusi covering the Pramises, Building and/or Project, increased vaiuation of the
Premises, Building and/or Project, and/or a general premium rale increase, The term Insurance Cost Increase shall riot, however, include any prermnium
increases resulting from the nature of the occupancy of any other tenant of the Building. The "Base Pramium” shall be the annuat premium appiicable
o the 12 month period immediately preceding the Start Date. If, however, the Projest was not insured for the entirety of such 12 month period, then the
Base Premium shall be the lowest annual premium reasonably obtaineble for the Reguired Insurance as of the Starl Date, assuming the most nominai
use possible of tha Buiding. In no event, however, shall Lessee be responsible for any porlion of the premium cost attributable to Habifity insurance
coverage in excess of $2,000,000 procured under Paragraph 8.2(b}.

{b} Lessee shall pay any insurance Cost increase to Lessor pursuant to Paragreph 4.2. Premiums for policy pericds
commencing prior 1o, or extending beyond, the term of this Lease shall be prorated to coincide with the corresponding Starl Date or Expiration Date,
8.2 Liability Insurance,

(a) Carried by Lessee, |essee shafl obtain and keep in force a Commercial General Liability palicy of insurance protecting Lesses
and Lessor as an additional insured against claims for bedily injury, personal injury and properly damage based upon or arising out of the ownership,
use, occupancy of maintenance of the Premises and all areas appurlenant thereto. Such insurance shail be on an occurrence basis providing single
kmit coverage in an amount not less than $1,000,000 per occurence with an annual aggregate of not less than $2,000,000, | essee shall add Lessor as
an additional insured by means of an endorsement at least as broad as the Insurance Service Organization's "Additional Insured-Managers or Lessors
of Premises" Endorsement and coverage shall also be extended to include damnage caused by heal, smoke or fumes from a hostile fire. The palicy
shall not contain any infra-insured exclusions as belween insured persons or organizations, but shall include coverage for liability assumed under this
Lease as an "insured confract” for the performance of Lessee's indemnity obligations under this Lease. The limits of said insurance shall not,
however, limit the liability of Lessee nor relieve Lessee of ary obligation hereundér, lessee shall provide an endorsement on its liability policyies)
which provides that its insurance shall be primary to and not contributory with any similar insurence carried by Lessor, whose insurance shall be
considered excess insurance only.

{b) Carried by Lessor. |Lessor shafl maintain liabiiity insurance as describad in Paragraph 8.2(a), in addition to, and not in fieu of,
the insurance required to be maintained by Lessee. Lessee shall not be named s an edditional insured therein.

8.3 Property Insurance - Building, improvements and Rental Vaiue.

(a} Buitding and Improvements. Lessor shafl obtain and keep in force a policy or poficies of insurance in the name of Lessor,
with loss payable to Lessar, any ground-lessor, and to any Lender insuring loss cr damage to the Premises. The amourl of such insurance shall be
equal to the full insurable replacement cost of the Premises, as the same shell exist from time 1o time, or the amount required by any Lender, but in no
event more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterstions and Utility Instaliations, Trade Fbdures,
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and Lessee's personal property shall be insured by Lessee not by Lessor. If the coverage is availabie and commercially appropriate, such poficy or
palicies shall insure against ail risks of direct physical loss or damage {except the perils of flood and/or earthquake unless required by a Lender},
including coverage for debris removal and the enforcement of any Applicabie Reguirementls requiring the upgrading, demolition, recenstruction or
replacement of any porlion of the Premises as the result of a covered joss. Said policy or policies shall also contain an agreed valuation provision n
lieu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the annual property insurance coverage
amount by a factor of net less than the adjusted U.S. Depariment of Labor Consumer Price Index for All Urban Consumers for the city nearest to where
the Premises are iocated. If such insurance coverage has a deductible clause, the deductible amount shall not exceed $5,000 per occurrence.

(b} Rental Value. Lesscrshall also obtain and keep in force a policy or policies in the name of Lessor with loss payable fo Lessor
and any Lender, insuring the loss of the full Rent for one year with an extended period of indemnity for an additional 180 days ("Rertal Vajue
insurance”). Said insurance shall contain an agreed valuation provision in lieu of any coinsurance clause, and the amount of coverage shall be
adjusted annuafly to reflect the projected Rent otherwise payable by Lessee, for the next 12 month period.

(c) Adjacent Premises. Lessee shall pay for any increase in the premiums for the properly insurance of the Building and for the
Common Areas or other bulidings in the Project i said increase Is caused by Lessee's acts, smissions, use or occupancy of the Premises.

(d) Lessee's improvements. Since Lessar is the Insuring Party, Lessar shall not be required to insure Lessee Owned Alterations
and Uity Instaliations uniess the item in question has become the properly of Lessor under the terms of this Lease.

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

{a) Property Damage. Lessee shall abtain and maintain insurance coverage on all of Lessee's personal property, Trade Fixtures,
and Lessee Owned Allerations and Wility installations. Such insurance shall be fuli replacement cost coverage with a deductible of not to exceed
§1,000 per occurrence. The proceeds from any such insurance shali be used by Lessee for the replacemnent of personal property, Trade Fixures and
Lessee Owned Alterations and Ulility Installations. Lessee shall provide Lessor with writlen evidence that such insurance is in force.

(b} Business interruption, lessee shafi obtain and meintain loss of income and exira expense insurance in amounts as wif
reimburse Lessee for direct or indirect loss of earnings attributabie to ail perits commonly insured against by prudent lessees in the business of Lesses
or attributable to prevention of access to the Premises as a result of such perils, '

(c) Worker's Compensation Insurance. Lessee shali obtain end maintain Worker's Compensation Insurance in such amount as
may be required by Applicable Reguirements.

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

85 Insurance Policies. Insurance required herein shall be by companies maintaining during the policy term a "General Policyholders
Rating” of at least A, Vi, as set forth in the mest current issue of "Besl's Insurance Guide”, or such other rating as may be required by a Lender,
Lessee shail not do or permit to be done anylhing which invalidates the required insurance policies. Lessee shali, prior to the Starl Date, deliver to
Lessor cerlified copies of policies of such insurence or certificates with copies of the required endorsements evidencing the existence and amounts of
the required insurance. No such policy shall be canceiable or subject to modification excepl after 30 days prior written notice to Lessor, Lessee shall,
al least 10 days prior to the expiration of such palicies, fumish Lessor with evidence of renewals or “insurance binders” evidencing renewal thereof, or
Lessor may order such insurance and charge the cost thereof to Lessee, which amount sheil be payable by Lessee o Lessor upen demand. Such
policies shall be for a term of at least ane year, or the length of the remaining term of this Lease, whichever is less. If either Parly shall fail to procure
and maintain the insurance required to be caried by it, the other Parly may, but shall not be required to, procure and maintain the same,

8.6 Waiver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release and relieve the
other, and waive their entire right to recover damages against the other, for loss of or damage to its properly arising out of or incident ta the perits
required o be insured against herein. The eflect of such releases and waivers is nof limited by the amount of insurance carried or required, or by any
deductibles applicable hereto. The Parlies agrea to have their respective properly damage insurance carriers waive any right to subrogation that such
companies may have agsinst Lessor ar Lessee, as the case may be, 50 iong as the insurance is not invalidated thereby,

8.7 Indemnity. Except for Lessor's gross negligence or wififul misconduct, Lessee shall indemnify, protect, defend and hoid hatmless
the Premises, Lessor and its agenis, Lessor's master or ground lessor, pariners and Lenders, from and against eny and all claims, loss of rents and/ar
demages, lians, judgments, penalties, attorneys' and consultants' fees, expenses and/or liabilities arising oul of, invalving, or in connection with, the use
and/or occupancy of the Premises by Lessee. If any aciion or proceeding is brought against Lessar by reason of any of the foregoing matters, Lessee
shalf upon notice defend the same at Lessee's expense by counsel reasonably satisfactory 1o Lessor and Lessor shall cooperate with Lessee in such
defense. Lessor need not have first paid any such claim in order 1o be defended or indemnified.

B.6& Exemption of Lessor and Its Agents from Liabitity. Notwithstanding the nepligence or breach of Ibis Lease by Lessar or its
agenis, naither Lessor nor its agents shall be fiable under any circumstances for: (i} injury or damage ta the person or goods, wares, merchandise or
other properly of | essoe, Lessee's employees, contractars, inviteas, customers, o any other persen in or about the Premises, whether such damage or
injury is caused by or results from fire, steam, eleclricily, gas, waler or raih, indoor air quality, the presence of mold or from the breakage, leakags,
obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or lighting fixlures, or from any other cause, whether the said
injury or damage resuits from conditions arising upon Lhe Premises or upon other porlions of the Building, or from other sources or places, (i) any
dameges arising from any act or neglect of any ether tenant of Lessor or from the failure of Lessor or ks agents to enforce the provisions of any other
lease in the Project, or {iii) injury to Lessee's business or for any loss of ingome of profit therefrom. Instead, it is intended that Lessee's sole recourse in
the event of such dameges or infury be to file a claim on the nsurance palicy{ies) thal Lessee is required to maintain pursuant io the provisions of
peragraph B. .

849 Failure to Pravide Insurance. Lessee acknowledges that any fadure on its parl to obfain or maintain the insurance required
hereln will expose Lessor to risks and potendially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely
difficult to ascenain. Accordingly, for any month or porlicn thereof that Lessee does nof maintein the required insurance andfor does not provide Lessor
wih the required binders or cerlificates evidencing the existence of the required insurance, Ihe Base Rent shall be automatically increased, without any
requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever is greater. The parlies agree that such
increase in Base Rent represents fair and reascnable compansation for the additional risk/costs that Lessor will incur by reason of Lessee's failure to
mairiain the required insurance. Such increase in Base Rent shall in no evenl constitute a waiver of Lesses's Default or Breach with respect to the
fafire 1o maintain such insurance, prevent tha exercise of any of the other rights and remedies granted hereunder, nor reliave Lesses of its obligation to
maintain the insurance specified in this Lease.

9. Damage or Deslruction.

a1 Definitions,

(2) “Premises Pariial Darmnage” shall mean damage or destruction to the improvements on the Premises, other thah Lessee
Crwied Allerations and Utility installations, which can raascnably be repaired in 3 months or less from the date of the damage or destruction, and the
cost thereof doss not exceed a sum equat to 6 month's Base Rent. Lessor shali notify Lessee in wriling within 30 days from the date of the damage or
destruction as to whether or not the damage is Panlial or Tolal. Motwithstanding the foregoing, Premises: Parlial Damage shall not include damage io
windows, doors, and/or other similar ifems which Lessee has the respansibifity to repair or replace pursuant to the provisions of Paragraph 7.1,
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{b) "Premises Total Destruction" shall mean damage or destruction to the improvements on the Premises, other than Lessee
Owned Alierations and Utility Instaflations and Trade Fixtures, which cannot reasonably be repaired in 3 months or iess from the date of the damage or
destruction andfor the cost therecf exceeds a sum equai to 6 month's Base Rent. Lessor shall notify Lessee in writing within 30 days from the date of
the damage or destruction as to whether or not the damage is Partial or Total.

{c) “Insured Loss" shall mean damage or destruction to improvements on the Premises, other than Lessee Owned Alterations and
Utility Instellations and Trade Fixtures, which was caused by an event required to ba covered by the insursnce described in Paregraph B.3(a),
irrespective of any deductibla amounts or coverage limits invoived.

{d) "Replacement Cost” shall mesan the cost to repair or rabuild tha improvements owned by Lessor at the time of the occumence
to their condition existing immediately prior thereto, including demolition, debris removal and upgrading required by the operation of Applicable
Reguirernents, and without deduction for depreciation. .

{e} "Hazardous Substance Condition™ shail mean the occurrence or discovery of & condition invoiving the presence of, or a
contamination by, a Hazardous Substance, in, on, or under the Premises which requires repair rastoration.

9.2 Partial Damage - Insured Loss. {f @ Premises Parlial Damage that is an insured Loss ocours, then Lessor shall, at Lessor's
expense, repair such damage (but not Lessee’s Trade Fixtures or Lesses Owned Allerations and Utilty Installations) as scon as reasonably possible
and this Lease shail continue in full force and effect; provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or
destruction the total cost to repair of which is $10,000 or less, and, in such event, Lessor shall make any appiicable insurance proceeds available to
Lessee on & reasonable basis for that purpose. Motwithstanding the foregoing, if the required insurance was not in force or the insurance proceeds are
not sufficient to effect such rapair, the Insuring Parly shall promptly contribute the shorlage in proceeds as and when required o complele said repairs.
In the evaent, however, such shortage was due to the fact that, by reason of the unique nature of the improvements, full replacement cost insurance
coverage was not commercially reasonable and avellable, Lessor shell have no cbligation {o pay for the shorlege in insurance proceeds or to fully
restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover same, ar adequate assurance thereof, within 10 days
following receipt of written notice of such shorlage and request therefor. If Lessor receives seid funds or adequate essurance thereof within said 10 day
period, the parly responsible for making the repairs shali cemplete them as soon as reasenably possible and this Lease shall remain in full force and
effecl  If such funds or assurance are not received, Lessor mey navertheless elect by written notice to Lessee within 10 days thereafter to: {{} make
such restoration ond repair as is commercially reasconable with Lessor paying any shorlage in proceeds, in which cese this Lease shall remain in full
force and effect, or (i) have this Lease terminate 30 days thereafter. Lessee shail not be entitied to reimbursement of any funds contributed by Lessea
to repair any such damage or destruction. Pramises Parlial Damage due to flood or earthquake shail be subject to Paragraph 9.3, notwithstanding that
there may be some insurance coverage, but the nel praceeds of any such insurance shali be made availeble for the repairs if made by either Parly.

8.3 Partial Damage - Uninsured Loss. [f a Premises Partial Damage that is not an Insured Loss ocews, unless caused by a
negligent or willful ect of Lessee {in which event Lessee shall make the repairs at Lessee's expense), Lessor may either; {i} repair such damage as
soon as reasonably possible at Lessor's expense, in which event this Lease shall continue in full force and effect, or (i} terminate this Lease by giving
written notice to Lessee within 30 days after receipt by Lesser of knowledge of the occurrence of such damage. Such termination shali be effective 80
days following the dafe of such notice. in the event Lessor elects to terminate this Lease, Lessee shali have the right within 10 days after receipt of the
termination notice to give writlen notice to Lessor of Lessee's commitment to pay for the repair of such damage without reimbursement from Lessor.
Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 deys afler making such commitment. in such event this Lease
shall continue in full force and effect, and Lessor shall proceed to make such repairs as soon as reascnably possibie after the required funds are
available. If Lessee does nol make the required commitment, this Lease shall terminate as of the date specified in the termination notice.

8.4 Total Destruction. Notwithstanding any other provision hereof, if a Premises Total Destruction occurs, this Lease shall terminate
60 days following such Destruction. ¥ the damege or destruction was caused by the gross negligence or williul misconduct of Lessee, Lessor shall
have the right to recover Lessor's damages from Lessee, except as provided in Paragraph B.6.

9.5 Damage Near End of Term. If at any iime during the tast 6 months of this Lease there is damage for which the cost to repair
exceeds one month's Base Rent, whether ar not an insured Loss, Lessor may terminate this Lease effective S0 days following the date of occurrence of
such damage by giving a wrilen termination naotice to Lessee within 30 days after the date of sccurrence of such damage. Motwithstanding the
foregoing, if Lessee at that time has an exerzisable option to extend this Lease or to purchese the Pramisas, then Lessee may preserve this Lease by,
(a) exercising such option and (b} providing Lessor with any shortage in insurance proceeds {or edequate assurance thereof) needed to make the
repairs on or before the earfiar of (i) the date which is 10 days afler Lessee's receipt of Lessor's written notice purporling to terminate this Lease, or {H)
the day pricr to the date upon which such option expires. If Lessee duly exercises such option during such peried and provides Lessor with funds (or
adequate assurance thereof} lo cover any shortage in insurance proceeds, Lessor shall, ai Lessor's commercially reasonable expense, repair such
damage as soon as reasonably possible and this Lease shali continue in full force and effecl. If Lessee fails lo exercise such option and provide such
funds or assurance during such period, then this Lease shall terminate on the date specified in the termination nofice and Lessee’s ogtion shali be
extinguished,

9.6 Abatement of Rent; Lesses's Remedies.

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

(b} Remedies. ¥ Lessor is obfigated to repair or restore the Premises and does not commence, in a substantial and meaningful
way, such repair or restoration within 80 days after such obiigation shalf accrue, Lessee may, at any time prior fo the commencement of such repair or
restoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election to terminate this Leasa on a date
not less than B0 days following the giving of such notice. If Lessee gives such notice and such repair or restoration is not commencad within 30 days
thereafter, this Lease shall terminate. as of the date specified in seid notice. If the repair or restoration is commenced within such 30 days, this Lease
shall continue in full force and eflect. "Commence" shall mean either the unconditional authorization of the preparation of the required pians, or the
beginning of the actual work on the Premises, whishever first ocours,

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

10, Reaf Property Taxes.

10.1 Definitions. _

(&) "Real Property Taxes." As used herein, tha term "Real Property Taxes" shall include any form of assessment; real estate,
general, special, ordinary or exiraordinary, or rental fevy or 1ex {other than inheritance, personal income or estate taxes); improvement bond; andfor
license fee imposad upon or levied against any legal or equitable interest of Lassor in the Project, Lessor's right to other income therefrom, andfor
Lessor's business of leasing, by any authority having thé direct or indirect power to tax and where the funds are generated wilh reference to the Project
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address and where the proceeds so generated are fo be applied by the city, county or other locat taxing authority of a jurisdiction within which the
Project is located. The term “Rea! Property Taxes" shall also inciude any tax, fee, levy, assessment or charge, or any:increase therein: (i} imposed by
reason of events occurring during lhe ferm of this Lease, including bul net limifed to, a change in the ownership of the Project, (i) a change in the
improvements thereon, and/er {iii} levied or assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Leass.

(b) "Base Real Property Taxes." As used herein, the lerm "Base Real Property Taxes" shall be the amount of Real Property
Taxes, which are assessed against the Premises, Buiding, Project or Common Areas In the calendar year during which the Lease is executed. In
calculating Real Property Taxes for any calendar year, the Real Property Taxes for any real estate lax year shall be included in the calculation of Real
Praperly Taxes for such calendar year based upon the number of days which such calendar year and tax year have in common. .

40.2 Payment of Taxes. Excepl as otherwise provided in Paragraph 10.3, Lessor shall pay the Real Property Taxes applicable to the
Project, and said payments shell be included in the calculation of Commen Area Operating Expenses in accordance with the provisions of Paragraph
4.2, .

10.3 Additional Improvements. Common Area Qperating Expenses shall not include Real Property Texes specified in the tax
assessor's records and work sheets as being caused by additional improvements placed upon the Project by other tenanis or by Lessor for lhe
exclusive enjoyment of such other tenants. Netwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor at the time Gommon Area
Operating Expenses are payable under Paragraph 4.2, the entirety of any increase in Real Froperly Taxes if essessed solely by reason of Alterations,
Trade Fixtures or Utility Installations placed upen the Premises by Lessee or at Lessee’s request or by reason of any afterations or improvements to the
Premises made by Lessor subsequent to the execution of this Lease by the Parties,

10.4 Joint Assessment, |f the Buliding is not separately assessed, Real Properly Taxes aliocated to the Building shall be an equitable
proportion of the Real Properly Taxes for al; of the land and improvements included within the tax parcel assessed, such properiion to be determined by
Lessor from the respective valuations assigned in the assessor's work sheets or such other information as may be reasonably avaable. Lessors
reasonable determination thereof, in good faith, shall be conclusive. .

10.8 Personal Property Taxes. Lessee shall pay prior fo delinquency all taxes assessed against and levied upon Lessee Owned
Alerations and Utiity installations, Trade Fixtures, fumishings, equipment and a¥ personai property of Lesses contained in the Premises., When
possible, Lessee shall cause its Lessee Owned Alterations and Utility Installstions, Trade Fixiures, fumishings, equipment and all other personai
property to be assessed and billed separately from the real property of Lessor. If any of Lessee's said properly shalf be assessed with Lessor's real
property, Lessee shall pay Lessor the faxes atfributable to Lessee's properly within 40 days after receipt of a written statement setting forth the texes
applicable to Lessee's properly.

11. Utillties and Services. Lessee shall pay for all water, gas, heal, light, power, telephone, trash disposal and other utilities and services
supplied to the Premises, together with any faxes thereon. Notwithstanding the provisions of Paragraph 4.2, if at any time in Lessor's scle judgment,
Lessor determines that Lessee is using a disproportionate amount of waler, electricity or other commeonly mefered utifities, or that Lessee is generating
such a large volume of frash s io require an increase in the size of the trash receplacle and/or an increase in the number of times per month that it is
emptied, then Lessor may increase Lessee's Base Rent by an amourt equai to such increased costs, There shall be no abatement of Rent and Lessor
shall not be ligble in any respect whatsoever for the inadequacy, stoppage, interruplion or discontinuance of any utility. or service due lo riot, strike, labor
dispute, breakdown, accident, repair or other cause beyand Lessor's reasonable control or in cooperation with governmental request or directions,
Lessee is advised the buillding bas a common water meter; based on past operating history, Lessor shall determine the Lessec's
proportionate use of this utility.

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

{a)} Lessee shall not voluntarily or by operstion of law assign, transfer, morigage or encumber (coliectively, "assign or
assignment”) or sublet aif or any part of Lessee's inferest in this Lease or in the Premises without Lessor's prior written consent.

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

(€} The involvement of Lessee or its essets in any transaction, or series of transactions {by way of merger, sale, acquisition,
financing, transfer, leveraged buy-out or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee's assets occurs,
which results or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Worlh as it was represented at the
time of the execution of this Lease or at the time of the most recent assignment to which Lessor has consented, or as it exists immediately prior to said
transaction or transactions constituting such reduction, whichever was or s greater, shall be considered an assignment of this Lease to which Lessor
may withnold its consent, "Net Worth of Lesses” shall mean the net worth of Lessee (excludlng any guarantors) established under generally accepted
accounting principles.

{d) An assignmant or subietting without consent shall, at Lessor's option, be a Default curable after notice per Paragraph 13,1(c), or
a noncurable Breach without the necessity of any notice and grace period. If Lessor eiects to {reat such unapproved assignment or subietting as a
noncurable Breach, Lessor may either. (§) terminate this Lease, or (if) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base
Rent then in effect. Further, in the event of such Breach and rental adjustment, i) the purchase price of any option to purchase the Premises held by
Lessee shall be subject to similar adjustment to 110% of the price previously in effect, and (ii} all fixed and non-fixed rental adjustments scheduled
during the remainder of the Lease term shall be increased o 110% of the scheduied adjusted rent.

(e} Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be mited to compensatery damages and/or injunctive relief.

{f) Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Defaull af the time consent is
requested. ’

{g) Notwithstanding the foregoing, allowing a de minimis portion of the Premises, ie. 20 square feet or less, fo be used by & third
party vendor in connection with the instaliaticn of a vending mechine or payphone shall not constitute a subletung

12.2 Terms and Conditions Applicable to Assignment and Subletting.

(a) Regardiess of Lessor's censent, no assignment or subletting sha : {i) be effective without the express written assumption by
such assignee or sublessee of the obiigations of Lessee under this Lease, (f) release Lessee of any obligations hereunder, or (i} alier the primary
liabilify of Lessee for the payment of Rent or for the performance of any cther obiigations o be performed by Lesspe.

{b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee panding approval or
disapproval of an assignment. Neither a delay in the approval or disapprovel of such assignment nor the acceptancs of Rent or peformance shafl
constitute a waiver or esloppel of Lessor's righi io exercise its remedies for Lessee's Default or Breach,

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

{d} In the event of any Defaull or Breach by Lessee, Lessor may procesd direcily against Lessee, any Guarantors or anyone else
responshble for the performance of Lessee's obligations under this Lease, including any assignee or sublesses, without first exhausting Lessor's
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remedies against any other person or entily responsible tharefore to Lesser, or any security hald by Lessor, .

(e} Each request for consent to an assignment or subletting shall be in writing, accompanied by information relevant to Lessar's
determination as to the financial and operationat responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to
the intended use andlor required modification of the Premises, if any, iogether with a fee of $500 as consideration for Lessor's censidering and
processing sald request, Lessee egrees to provide Lessor with such other or additional information andfor documentation as may be reasonably
requested. {See aiso Paragrach 36)

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

() Lessor's consent to any assignment or subletting shall not transfer tc the assignee or sublessee any Option granted to the
original Lessee by this Lease unless such transfer is specificaily consented to by Lessor in writing. {See Paragraph 39.2)

12.3 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shail apply to any subletting by
Lessee of all or any parl of the Premises and shali be deemed included in all subleases under this Lease whether or not expressly incorporated tharain:

{a} Lessee hereby assigns and transfers to Lessor all of Lessee's interest in olf Rent payable on any sublease, and Lessaor may
cellect such Rent and apply same toward Lessee's obligations under this Lease; provided, however, that until a Rreach shall oceur in the performance
of Lessed's ebligations, Lessea may collect said Rent. In the event that the amount coliecied by Lessor exceeds Lessee's then outstanding obligations
any such excess shall be refunded {o Lessee. Lessor shall not, by reason of the foregoing or any assignment of such sublease, nor by reason of the
collection of Rent, be deemed liable to the sublessee for any fefiure of Lessee to perform and comply with any of Lessee's obligations to such
sublessee. Lessee hereby imevocably euthorizes and directs any such sublessee, upon recaipt of a wrilten notice from Lessor stating that 2 Breach
exists in the parfomance of Lessee's cbligations under this Leass, to pay to Lessor all Rent due and to become due under the sublease. Sublesses
shall rely upon any such nofice from Lessor and shall pay eft Rents 1o Lessor without any cbligation or right to inquire as to whether such Breach exists,
nolwithstanding any claim from Lesses to the contrary.

(b} In the event of a Breach by Lessee, Lessor may, at its option, require sublessee to atlorn to Lessor, in which evant Lessor shell
undertake the chligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such sublease; provided,
however, Lessor shall not be liable for any prepaid rents or security deposit paid by such sublesses to such sublessor or for any prior Defaults or
Breaches of such sublessor.

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

{d} No sublessee shaii further assign or sublet al! or any part of the Promises without Lessor's prior written consent.

{8} Lesser shall defiver a copy of eny notice of Default or Breach by Lessee fo the sublessee, who shail have the right to cure the
Default of Lessee within the grace period, § any, specified in such nofice. The sublessee shall have a right of reimbursement and offset from and
against Lessee for any such Defeults cured by the sublessee.

13, Drefauit; Breach; Remedies.

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

(8) The abandonment of the Premises; or the vacating of the Premises without providing a commerciaily reasonabie level of
secunity, or where the covarage of the properly insurance described in Peragraph 8.3 Is jeopardized as a result thereof, or without providing reasonable
assurances to minimize potential vandaiism.

{b} The faflure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder,
whether to Lessor or to a third party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfiff any obligation under this Lease
which endangers or threatens life or property, where such failure continues for a period of 3 business days foliowing written notice to Lessee. THE
ACCEPTANCE BY LESSO0R OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF
LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES.

{c) The failure of Lessee to allow Lessor and/or its agents access to the premises or the commission of waste, act or acts
censtituting public or private nuisance, and’or an Hlegal activity on the Premises by Lessee, where such acticns continue for a period of 3 business days
foilowing written notice o Lessee,

{d) The faillure by Lessee to provide {}} raasonable writien avidence of compliance with Applicsble Requirements, {ii} the
service conlrects, (iif} the rescission of an unauthorized assignment or sublatfing, {iv) an Estapps! Certificate or financial statements, {v) a requested
subordination, {vi) evidence concerning any guaranty andfor Guaransor, (vii} any document requested under Paragraph 41, (vif) malerial data safety
sheets (MSDS), or (ix} any other documentation or information which Lessor may reasonably require of Lessee under tha terms of this Lease, where
any such failure continues for a period of 10 days following written notice to Lessae.

{e} A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under
Paragraph 2.9 hereof, other than those described in subparagraphs 13.1(a), (b}, (c) or (d), above, where such Default continues for a period of 30 days
after writlen notice; provided, however, that if the nalure of Lessee's Default is such that mere than 30 days are reasonably required for its cure, then i
shall not be deemed o be o Breech il Lessae commences such cure within said 30 day period and thereafter diligently prosacutes such cure to
completion,

il The ocourrence of any of the following events: {f) the making of any general arrangement or assignment for the benefit of
creditors; {ii) becoming & "debtor" as defined in 11 U.5.C. § 101 or any successor statute thereto {unless, in the case of a patition filed against Lessee,
the same is dismissed within 60 days}; (iii) the appoiniment of a trustee or receiver to take possession of substantially all of Lessee's assets Iocated at
the Premisas or of Lessee’s intarest in this Lease, where possession is not restored to Less ee within 30 days; or {iv) the attachment, execution or ather

Judiciai seizure of substantiaily all of Lessee's assets located at the Premises or of Lessee's intarest in this Lease, where such seizure Is not discharged
within 30 days; provided, however, in tha event that any provision of this subparagraph is contrary to any appliceble low, such provision shall be of no
force or effect, and not affect the velidity of the remaining provisions.

(a} The discovery that any financiat statemant of Lessee or of any Guerantor given to Lessor was materially false.

th) If the performance of Lessae's obligations under this Lease is guaranteed: (i) the death of & Guarantor, (i} the
termination of a Guarantor's iabffity wih respect 1o this Lease other than in accordance with the terms of such guaranty, (il a Guarantor's becoming
insolvent or the subject of a bankrupley filing, {iv) a Guarantor's refusal io honor the guaranty, or (v} a Guarantor's breech of its guaranty obligation on
an anticipatory basis, and Lessee's failure, within 60 days foliowing written nofice of any such event, to provide written altemative assurance or security,

which, when coupled with the then existing resources of Lessee, equals or exceeds the combined financial resources of Lessee and the Guarantors
that existed at the time of execution of this Lease. :

13.2 Remedies. If Lessee fails to perform any of its affirmative duties or obligations, within 10 days afler written notice {or in case of an
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emergency, without notice), Lessor may, at its option, perform such duty or obligation on Lessee's behalf, including but not limited to the obtaining of
reasenably required bonds, insurance policies, or governmental licenses, permits or approvals, Lessee shall pay fo Lessor an amount equal to 115% of
the costs and expenses incurred by Lessor in such parformance upon receipt of an invoice therefor. In the event of a Breach, Lessor may, with or
without further netice or demand, and without limiting Lessar in the exercise of any right or remedy which Lessor may heve by reason of such Breach:

{a) Terminate Lessee's right to possession of the Premises by any iawful means, in which case this Lease shall terminate and
Lessee shall immedialely surrendar possession to Lessor. In such event Lessor shali be entitled fo recover from Lessee: (i) the unpaid Rent which had
been earned at the time of fermination; {#) the worth at the time of award of the amount by which the unpaid rent which would have been esmed after
termination until the time of award exceeds the amount of such rentat loss that the Lessee proves couid have been reasonably avoided; (i) the worth at
the time of award of the amount by which the unpaid rent for the balance of the term afler the time of award exceeds the amount of such rerial foss that
the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor for ail the detriment preximately caused by
the Lessee's faliure to perform its obligations under this Lease or which in the ordinary course of things would be likely to resull therefrom, including but
nol limited Lo the cost of recovering possession of the Premises, expenses of reletting, including necessary renovation end aiteration of the Premises,
reasonable attomeys' fees, and that porlion of any leasing commission paid by Lessor in connection with this Lease appiicable to the unexpired term of
this Lease. The worlh at the time of award of the amount referred to in provision {{i} of the immediately preceding sentence shall be computed by
disceunting such amount at the discount rate of the Federa! Reserve Bank of the District within which the Premises are located at the time of eward
pius ohe percent. Efforls by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover damages
under Paragraph 12. If termination of this Lease Is obtained through the provisional remedy of uniawful detainer, Lessor shall have the right to recover
in such proceeding any unpaid Rent and damages as are recoverabie therein, or Lessor may reserve the right to recover all or any parl thereof in a
separate suit. If a notice and prace period required under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or to perform or quit
given {0 Lessee under the unlawfu! detainer statute shall also constitute the notice reguired by Peragraph 13.1. In such case, the applicable grace
peried required by Paragraph 13.1 and the unlawful detainer statute shail run concurrently, and the failure of Lessee to cure the Default within the
greaier of the two such grace periods shall constitute both an unlawful defainer and a Breach of this Lease entitling Lessor to the remedies provided for
in this Lease and/or by said statute.

{b} Ceontinue the Lease and Lessee's right to possession end recover the Rent as it becomes due, in which event Lessee may
sublet or assign, subject only to reasonable limitations, Acts of maintenance, eflorls to relet, and/or the appointment of a receiver t¢ protect the
Lessor's interests, shali not constitute a termination of the Lessee's right 1o possession.

{¢) Pursue any other remedy now or hereafter available under tha laws or judicial decisions of the state wherein the Premises are
located. The expiration or termination of this Lease end/or the termination of Lessee's right to possession shall not refieve Lessee from liability under
any indemnity provisions of this Lease as to matters ocourring or aceruing during the term hereof or by reason of Lessee's occupancy of the Premises.

133 Inducement Recapture. Any agreement for free or abated rent or other charges, or for the giving or paying by Lessor to or for
Lessee of any cash or other benus, inducement or consideration for Lessee's entering into this Lease, all of which concessions are hereinafter referred
{o as "Inducement Provisions™, shall be deemed conditioned upon Lessee's full and faithful performance of all of the terms, covenants and conditions
of this Lease, Upon Breach of this Lease by Lessee, any such Inducement Provision shall automaticafly be deemed deleted from this Lease and of no
further force or effeci, and any rent, other charge, bonus, inducement or consideration theretofore ebated, given or paid by Lessor under such an
Inducement Provision shall ba immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The
acceptence by Lessor of rent or the cure of the Breach which initiated the operalion of this paragraph shak not be deemed a waiver by Lessor of the
provisions of this paragraph uniess specifically so stated in writing by Lessor at the time of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not
contemplated by this Lease, the exact amount of which wili be extremely difficult ta ascerlain. Such costs include, but are not limited o, processing and
accounting charges, and late charges which mey be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor
wilhin 5 days after such amount shall be due, then, without any reguirement for notice to Lessee, Lessee shall inmedietely pay to Lessor a ope-iime
late charge equal to 10% of each such overdue amount or $100, whichever is greater. The parlies hereby agree that such late charge represents a {air
and reasonable estimate of the costs Lessor will incur by reasen of such late payment. Acceptance of such late charge by Lessor shali in no event
consliluie a waiver of Lessee's Default or Breach with respect to such overdue amount, nor prevent the exercise of any of the other rights and remedias
granted hereunder. In the event that a late charge is payable hereunder, whether or not coliected, for 3 consecutive instaliments of Base Rent, then
notwithstanding any provision of this Lease fo the contrary, Base Rent shall, at Lesso's option, become due and payable quarlerly in advance.

13.5 ' interest. Any monetary payment due lessor hereunder, ofher than late charges, not received by Lessor, when due as to
schaduled payments {such as Base Rent) or within 30 days following the date on which i was due for non-scheduted payment, shall bear interest from
the date when due, as to scheduled payments, or the 31st day after it was due as to non-scheduled payments, The interest {"Interest"} charged shall
be computed at the rate ¢f 10% per annum but shali not exceed the maximum rate allowed by law. Interest is payable in addition to the potential iate
charge provided for in Paragraph 13.4. )

136 Breach by Lessor.

{a} Notice of Breach. lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to perform
an obligation required to be perlormed by Lessor. For purposes of this Paragraph, a reascnable time shall in no event be less than 30 days after
receipt by Lessor, and any Lender whose name and address shail have been furnished to Lessee in writing for such purpose, of wriflen notice
specifying wherein such obfigetion of Lessor has not been performed; provided, however, that if the nature of Lessor's obligation is such that more than
30 days are reasonably required for ils performance, then Lessor shall not be in breach if performanca is commenced within such 30 day period and
thereafler diligently pursued to completion.

{b) Performance by Lessee on Behalf of Lessor. in the event that neither Lesser nor Lendar cures said breach within 3C days
after receipt of said notice, or if having commenced said cure they do not diligently pursue it to completion, then Lessea may elect to cure said breach
al Lessee’s expense and offsat from Rent the actual and reasonabie cost to perform such cure, provided however, that such offset shail not exceed an
amount equal to the greater of one monih's Base Rent or the Security Deposit, reserving Lessee's right to reimbursement from Lessor for any such
expense in excess of such cffset. Lessee shall document the cost of said cure and supply said documentation o Lesser.

14. Condamnation. If the Premises or any portion thereof are iaken under the power of eminent domain or sold under the threat of the exercise
of said power {coilectively "Condemnation™), this Lease shall terminate as to the parl taken as of the date the condemning authority takes litle or
possession, whichever first occurs, ¥ more than 10% of the floor area of the Unit, or more than 25% of the parking spaces Lessee's, is taken by
Gondemnation, Lessee may, at Lesses's oplion, to be exercised in writing within 10 days after Lessor shall have given Lessee written notice of such
taking {or in the absence af such notice, within 10 days after the condemning autharity shali have taken possession) terminate this Lease as of the date
the condemning authority takes such possession. If Lessee does not terminate this Lease in accordance with the foregoing, this Lease shail remain in
full force and effect as to the portion of the Premises remaining, except that the Base Rent shali be reduced in proportion to the reduction in utility of the
Pramises caused by such Condemnation. Condemnalion awards and/or payments shall be the property of Lessor, whether such award shall be made
as compensation for diminution in value of the leaseheld, the value of the part taken, or for severance damages; provided, however, that Lessee shail
be entiled fo any compensation paid by the condemnor for Lessee's reiocation expenses, loss of business poodwill and/or Trade Fixtures, without
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regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. Ali Alterations and Ulility Installations made fo the
Premises by Lessee, for purposes of Gendemnalion only, shall be considered the properly of the Lessee and Lessee shail be entitied to any and all
compensation which is payable therefor. In the event that this Lease is not terminated by reason of the Condemnation, Lessor shall repair any damage
1o the Premises caused by such Condemnation.

15, Brokerage Fees.

15.1 Additional Commission. If a separate brokerage fee agreement is attached then in addition to the payments owed pursuant lo
Paragraph 1.10 above, and uniess Lessor and the Brokers otherwise agree in writing, Lessor agrees that: {a} if Lessee exercises any Option, (p) if
l.essee ar anyone affiliated with Lessee acquires from Lessor any rights to the Premises or other premises owned by Lessor and located within the
Project, {c} if Lessea remains in possession of the Premises, with tha consent of Lessor, afier the expiration of this Lease, or (d) if Base Rent is
increased, whether by agreement or operation of an escalation dlause herein, then, Lessor shall pay Brokers a fee in acdordance with the schedule
attached to such brokerage fee agreemen,

15.2 Assumption of Obligations. Any buyer or transferee of Lessor's interest in this Lease shall be deemed fo have assumed Lessor's
cbligation hereunder. Brokers shal be third parly benoficiaries of the provisions of Paragraphs 1.10, 15, 22 and 31. If Lesser fails to pay to Brokers
any amounts due as and for brokerage fees pariaining fo this Lease when due, then such amounts shall acerue interast. In addition, if Lessor falts to
pay any amounts to Lesses's Broker when due, Lessee's Broker may send written notice to Lessor and Lessee of such failure and ¥ Lessor fails to pay
such amounts within 10 days after said notice, Lessee shall pay said monies to its Broker and offset such amounts against Renl. In addiion, Lessee's

. Broker shali be deemed o be a third parly beneficiary of any commission agreement entered into by and/or between Lessor and Lessar's Broker fer the

limited purpese of collecting any brokerage fee owed.

15.3 Representations and Indemnities of Broker Relationships. Lessee and Lessor eech represent and warrant to the other that it
has had no dealings with any person, firm, breker or finder (other than the Brokers, if ahy) in connection with this Leass, and that no cne other than said
named Brokers is entitled to any commission or finder's fee in connection herewith. Lessee and Lessor do each hereby agree to indemnify, protect,
defend and hold the other harmless from and against liabiiity for compensation or charges which may be claimed by any such urnamed broker, finder
or other similar parly by reescn of any dealings or actions of the indemnifying Parly, including any costs, expenses, atlomeys' fees reasonably incurred
with respect thereto.

16. Estoppel Certificates.

(a} Each Parly (as "Responding Parly") shail within 10 days after writlen notice from the other Parly {the "Requesting Party")
execute, acknowledge and deliver to tha Requesting Parly e statement in writing in form similar to the then most current "Estoppe! Certificate” form
pubkished hy the AIR Commercial Real Estate Association, plus such additional information, confirmation andfor statements as may be reasonably
requested by the Requesting Parly.

{b} ¥ the Responding Party shall fail to execute or defiver the Estoppel Cerlificate wkhin such 10 day period, ths Requesting Party
may execute an Estoppel Certificate stating that: {i) the Lease is in full force and effect without modification except as may be represented by the
Requesting Parly, (i} there are no uncured defaults in the Requesting Parly's perlormance, and (#) if Lessor is the Requesting Parly, not meore than one
menth's rent has been paid in advance. Prospective purchasers and encumbrancers may rely upon the Requesting Parly's Esloppel Certificeie, and the
Responding Party shall be estopped from denying the truth of the facts contained in said Certificate,

{c} If Lessor desires to finance, refinance, or sali the Premises, or any parl theraof, Lessee and ali Guarantors shall within 10 days

after written notice from Lessor deliver o any potential lender or purchaser designaled by Lessor such financial statements as may be reasonably
required by such lender or purchaser, including but not limited to Lessee's financial statements for the past 3 years. All such financial statements shall
be received by Lessor and such lender or purchaser in confidence and shall be used only for the purposes hersin set forth.
17. Definition of Lessor. The ferm "Lessor" as used herein shall mean the owner or owners at the time in question of the fee tille to the
Premises, or, if this is a sublease, of the Lessee's interest in the prior lease. In the event of e transfer of Lessor's title or interest in the Premises or this
Lease, Lessor shall deliver to the transferee or assignee (in cash or by credif) any unused Security Deposit held by Lessor. Upen such transfer or
assignment and delivery of the Security Deposkt, as aforesaid, the prior Lessor shall be refieved of all liability with respect to the obligations and/or
covenants under this Lease thereafler to be performed by the Lessor. Subject to the foregoing, the obligations and/or covenants in this Lease to be
performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

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

19. Days. Unless otherwise specifically indicated to the contrary, the word "days” as used in this Lease shali mean and refer to calendar days.
20. Limitation on Liability. The ohligaticns of Lessor under this Lease shail not constitule personal obfigations of Lessor, or its partners,

members, directors, officers or shareholders, and Lessee shall inok to the Premises, and to no other assets of Lessor, for the satisfaction of any lability
of Lessor with respect to this Lease, and shall not seek recourse against Lessor's partners, members, directors, officers or shareholders, or any of their
personal assets for such satisfaction.

29. Time of Essence. Time is of the essence with respect to the performance of all obligations to be performed or observed by the Parties under
this Lease.
22, No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Parlies with respect lo any matter

mentioned harein, and no other prior or contemperaneous agreement or understanding shall be effective. Lessor and Lessee each represants and
warrants to the Brokers that it has made, and is relying solely upon, its awn investigation as to the neture, quality, character and financial responsibifity
of the ather Pary to this Lease and &5 to the use, nalure, quality and theracter of the Premises. Brokers have no responsibility with respect thereto or
with respect to any default or breach hereof by sither Party.

23. Notices.

23.4 Notice Requirements. Al natices required or permitted by this Lease or applicable law shall be in writing and may be delivered in
person {by hand or by courier} or may be sent by regutar, cerlified or registered mail or .S, Postal Service Express Mail, with postage prepaid, or by
facsimile transmission, and shali be deemed sufficientiy given if served in a manner specified in this Paragraph 23. The addresses noted adjacent io a
Party's signature on this Lease sha be thal Party's address for defivery or maifing of notices. Either Party may by written notice fo the other specify a
different address for notice, except that upon Lessee's taking possession of the Premises, the Premises shall constitute Lessee's address for notice. A
copy of all natices to Lessor shall be concurrently transmitted to such parly or parlies al such addresses as Lessor may from tme to time hereafter
designate in writing,

232 Date of Notlce. Any notice sent by registerad or certified mail, return receipt requested, shall be deemed given on the date of
delivery shown on the receipt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail the notice shall be deemed given 72
hours after the same is addressed as required herein and mailed with postage prepaid. Notices delivered by United States Express Mail or avernight
courier that guarantaes nexl day delivery shail be deemed given 24 hours after delivery of the same to ths Postal Service or courier. Notices
transmitiad by facsimile transmission of similar maans shail be deemad delivered upon telephone cenfirmation of receipt {confirmation report from fax
machine is sufficient), provided a copy is aiso delivered via delivery or mail. If notice is received on a Saturday, Sunday or legal holiday, it shall be
deemed received on the next business day.
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24, Waivers,

(a} No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a waiver of any
cther term, covenant or candition hereof, or of any subsequent Default or Breach by Lessea of the same or of any other term, covenant or condition
herecf. Lessor's consent io, or appreval of, any act shall not be deemed to render unnecessary the cbtaining of Lessor's consent to, or approval of, any
subsequent or similar act by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such
consent,

(b} The acceptance of Rent by Lessor shali not be a waiver of any Default or Breach by Lessee. Any payment by Lessee may be
accepted by Lessor on account of monies or damages due Lessor, notwithstanding any qualifying statements or conditions mada by Lessee in
connection therewith, which such statements and/or conditions shall be of no force or effect whatsoever unless specificaily agreed to in.writing by
Lessor at or befare the time of deposit of such payment.

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

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

{a) When entering into a discussion with a real estate agent regarding a real estate transaction, a Lessor or Lessee should from the
oulset understand what lype of agency relationship or representation il has with the agent or agenis in the transaction. Lesser and Lessee
acknowledge being advised by the Brokers in this fransaction, as foliows: :

{i) Lessor's Agent. A Lessor's agent under a fisting agreement with the Lessor acts es the agent for the Lessor only. A
Lessor's agent or subagent has the following affirmative obligations: To the Lessor, A fiduciary duty and a duty 1o protect end promote the Lessor's
interests. Jo the Lessee and Other Parfies:: A duty to deal faidy with the Lessee -and other parties to the trensactions. To Al Parlies. A duty to
disclose in writing any information known to the agent materialiy affecting the consideration to be paid by any Party or the vaiue or desirability of the
property. An agent is not obligated 1o reveal to either Parly any confidential information obteined from the other Parly which does not invclve the
affimative duties set forth above.

(i) Lessee’s Agent, An agent can agree o act as agent for the Lessee only. In these situations, the agent is not the
Lessor's agent, even if by agreement the agent may receive compensation for services rendered, either in full or in pari from the Lessor. An agent
acting only for a Lessee has the following affirmative obligations. To fhe Lessee: A fiduciary duty and a duty to protect and promots the Lessee's
interests. Jo the Lessor and Qfker Paries ; A duty to deal fairly with the Lessor and other parties to the transation. To All Parlies. A duty fo disclose in
wriling any information known to the agent materially affecting the consideration to be psid by any Party or the value or desirabiity of the property , An
agent Is not obligated to reveal to either Party any confidential information obtained from the other Parly which does not invoive the affimative duties
set forth above.

(i} Agernt Representing Both L essor aned { esses. A real estate agent, either acting directly or through one or mors associats
licenses, can legally be the agent of both the Lessor and the Lessae in a transaction, but only with the knowledge and consent of both the Lessor and
the Lessee. In a dual agency situation, the agent has the following affirmative obligations to both the Lessor and the Lessee: a. A fiduciary duty and &
duty to protect and promole the interest of both Parlies in the dealings with either Lessor or the Lessee. b. Other duties to the Lessor and the Lessee
as stated above in subparagraphs (i} or {#). In representing both Lessor and Lessee, the agent may not without the express permission of the respective
Parly, disclose to the other Party thal the Lessor wilt accept rent in an amount less than that indicated in the listing or that the Lessee is wiling fo pay a
higher rent than that offered. The above duties of the agent in a rea! estate transaction do not relieve a Lessor or Lessee from the responsibility to
protect their own interests. Lessor and Lessee should carefully read all agreements to assure that they adequately express their understanding of the
transaction. A real estate agent is a person gualified to advise about real estate. If legai or tax advice is desired, consult a competent professional,

(b} Brokers have no responsibility with respect to any default or breach hereof by either Parly. The Parlies agree that no lawsuit or
cther legal proceading involving any breach of duty, error or omission relating fo this Lease may be brought against Broker mofe then one year after the
Starl Date and that the liability {inciuding court costs and attomeys' fees), of any Broker with respect io any such lawsuit andfor legal proceeding shall
not exceed the fee recelved by such Broker pursuant to this Lease; provided, however, that the foregoing limitation on each Broker's liability shall not be
appficable to any gross negligence or wilful misconduct of such Broker.

{c} Lessor and Lessee agree to identify to Brokers as "Confidential" any communication of information given Brokers that is considered
by such Party to be confidential,

26. No Right To Holdover. Lessee has no right to refain possession of the Premises or any parl thereof beyond the expiration or termination of
this Lease. In the event that Lessae hoids over, than the Base Rent shali be increased to 150% of the Base Rent applicable immediately preceding the
axpiration or termination. Nothing contained herein shall be construed as consent by Lessar to any halding over by Lessee.

27. Cumuiative Remedies. No remedy or election hereunder shall be deemed ex::luswe but shafl, wherever possible, be cumulative with all
other remedies at law or in equity. :
28, Covenants and Conditions; Construction of Agreement. All provisions of this Lease fo be observed or performed by Lessee are beth

covenants and conditions. In construing this Lease, all headings and fitles are for the convenience of the Parlies only and shall not be considered a
part of this Lease. Whenever required by the context, the singular shalf inciude the plural and vies versa. This Lease shall not be construed as if
prepared by one of the Parties, but rather according to its fair meaning as a whole, as If both Parlies had prepared it.

28. Binding Effect; Cholce of Law, This Lease shal be binding upon the parlies, their personal representatives, successors and assigns and
be governed by the laws of the State in which the Premises are located, Any fitigation between the Parlies hereto conceming this Leass shall be
initieted in the county in which the Premises are located.

ao. Subordination; Attorniment; Non-Disturbance.

30.1 Subordination. This Lease and eny Option granted hereby shall be subject and subordinate to any ground iease, morigage, deed
of trust, or other hypothecation or security device (cofiectively, "Security Device™), now or hareafter placed upon the Premises, to any and all advances
made on the security thereof, and 1o all renewals, modifications, and extensions thereof. Lessee agrees thet the holders of any such Security Devices
{in this Lease together referred to as "Lender™) shall have no liability or obligation to perfarm any of ihe obiigations of Lessor under this Lease. Any
Lender may elect to have this Lease and/or any Option granfed hereby superior to the #an of its Security Device by giving written notice thereof to
Lessee, whereupon this Lease and such Options shall be deemed prior to such Securty Device, notwithstanding the relative dates of the
documentation or recordation thereof.

302 Attornment. In the event thal Lessor transfers titie to the Premises, or the Premises are acquired by ancther upon the foreclosure
or termination of a Security Devise fo which this Lease is subordinaled (f} Lesses shall, subject to the non-disiurbance provisions of Paragraph 30.3,
attorn to such new owner, and upon request, enter into a new lease, containing alf of the terms and provisiens of this Lease, with such new owner for
the remainder of the term hereof, or, at the election of the new awner, this Lease will automatically become a new lease between Lessee and such new
owner, and {ii} Lessor shall thereafter be relieved of any {furlher obligations hereunder and such new owner shail assume all of Lessor's obligations,
except that such new owner shall not: (s} be liable for any act or omission of any prior iassor or with respect to events occurring prior to acquisition of .
ownership; (b} be subject o any offsets or defenses which Lessee might have against any prior lessor, {c) be bound by prepayment of more than one
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month's rent, or {d} be fiable for the return of any security deposit paid to any pricr lesser.

30.3 Non-Disturbance. With respect {o Securty Devices entered into by Lessor after the execution of this Lease, Lessee's
subordination of this Lease shall be subject to receiving a commercially reasenable non-disturbance agreement (a *Non-Disturbance Agreement™
from the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease, including any options to exiend
the term hereof, will not be disturbed so long as Lessee is not in Breach hereof and attomns to the record owner of the Premises, Further, within 60
days after the execution of this Lease, Lessor shall, if requested by lessee, use its commercially reasonabie efforls to obtain a Non-Disturbance
Agreement from the holder of any pre-existing Securily Device which is secured by the Premises. In the event thal Lessor is unable to provide tha
Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's option, directly contect Lender and attempt to negotiate for the
execution and defivery of a Non-Disturbance Agreement.

304 Self-Executing. The agreemants contained in this Paragraph 30 shati be effective without the execution of any further documents;
provided, however, that, upon written request from Lessor or a Lender in conneclion with a sake, financing or refinancing of the Premises, Lessas and
Lessor shall execute such further writings as may be reasonably required Lo separalely .document any subordination, attornment andior
Non-Dis{urbance Agreement provided for herein.

31. Attorneys' Fees. If any Party or Broker brings an action or proceeding involving the Premises whether founded in torl, contract or equity, or
to declare rights hereunder, the Prevailing Parly (as hereafter defined) in any such proceeding, acfion, or appeal thereon, shall be entitled to reasonable
altorneys” fees. Such fees may be awarded in the same suit or recovered in & separale suit, whether or not such action or proceeding is pursued to
decision of judgment. The term, "Prevailing Parly" shalt include, without limitation, a Party or Broker who substantially obtains or defeats the relief
sought, as the case may be, whether by compromise, settlement, judgment, or the abandonment by the other Parly or Broker of its claim or defense. .
The attomeys' fees awerd shall not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all altorneys' fees
reascnably incurred. In addiion, Lessor shall be entitled to attorneys' fees, cosls and experses incurred in the preparation and service of notices of
Default and consuitations in connection therewith, whether or not a lege! action is subsequently commenced in connection with such Default or resuiling
Breach ($200 is a reasonable minimum per occurrence for such services and consultation), .

32. Lessor's Access; Showing Premises; Repairs. Showing Premises; Repairs. Lessor and Lessor's agents shail have the right to enter the
Premises at any time, in the case of an emergency, and otherwise at reasonable times after reasonable prior notice for the purpose of showing the
same 1o prospeclive purchasers, lenders, or tenants, and making such allerations, repairs, improvements or additions to the Premises as Lessor may
deem necessary or desirable and the ereciing, using and maintaining of ulilities, services, pipes and conduits through the Premises andior other
premises as tong as there is no materjal adverse effect on Lessee's use of the Premises. All such activities shall be withoul abatement of rent or
liability to Lessee.

33 Auctions. Lessee shall not conduct, nor permit to be cenducted, any auction upon the Premises without Lessor's prior wrilten consent,
Lessor shall not be obligated to exercise any standard of reasonabieness in determining whether te permit an auction.
34 Signs. Lessor mey piace on the Premises ordinary “For Sale” signs at any time and ordinary "For Lease" signs during the last 6 months of

the term hereof, Except for ordinary "For Sublease” signs which may be placed only on the Premises, Lessea shall not place any sign upon the Project
without Lessor's prior written censent. Al signs must comply with a# Applicable Requirements.

35 Termination; Merger. Uniess specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, ihe
mutual termination or cancefation hereof, or & termination hereof by Lessor for Breach by Lessee, shail automatically terminate any sublease or lesser
estate in the Premises; provided, however, that Lessor may elect to continue any one or all existing subtenancies. Lessor's failure within 10 days
following any such event to elect to the contrary by writien notice to the hoider of any such lesser interest, shall constifute Lessor's election to have
such event constitute the termination of such interest. - .

36.  Consents. Except as otherwise provided herein, wharever in this Lease the consent of a Party is raguired to an act by or for ihe other Party,
such consent shafl not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but not imited to architects',
aitorneys', engineers’ and cther consuliants’ fees) incurred in the consideration of, or responsa to, & reguest by Lessee for any Eessor consent,
including buf not limited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shail be paid by Lessee upon
receipt of en invoice and supporling documentation therefor. Lessor's consent to any act, assignment or subletting shall not constitute an
acknowiedgment that no Default or Breach by Lessee of this Lease exists, nor shafl such consent be deemed a waiver of any then existing Default or
Breach, excepl as may be otherwise specifically stated in writing by Lessor at the time of such consent. The failure to specify herein any parlicutar
condition to Lessor's consent shalf not preciude the imposition by Lessor at the fime of consent of such further or other cenditions as are then
reasonable with reference to the particutar matter for which consent is being given. In the event that either Party disagrees with any determination
made by the cther hereunder and reasonably reguests the reasons for such determination, the determining parly shall fumish its reasons in writing and
in reasonable detaii within 10 business days following such request,

37. Guarantor.

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

ar.2 Default. It shall constitute a Default of the Lessee if any Guarantor falls or refuses, upon request to provide: (e) evidence of the

execution of the gueranty, including the authority of the parly signing on Guarantor's behaif o obligate Gueranter, and in the case of a corporate
Guarantor, a cerlified copy of a resclution of its board of directors authorizing the making. of such gusranty, {b) current finencial statements, (c} an
Estoppel Certificate, or (d) written confirmation that the guaranty is still in effect.

3a. Quiet Possession. Subject to payment by Lessee of the Rent and performence of all of the covenants, conditions and provisions on
Lessee's parl fo be observed and performed under this Lease, Lessee shall have guiet possession and quiel enjoyment of the Premises during the term
herecf.

39. Options. If Lessee is granted an option, as defined balow, then the foliowing provisions shall apply.

239.1 Definition. "Option" shall mean: (8} the right to extend or reduce the term of or renew this Lease or io extend or reduce the term
of o renew any lease thal Lessee has on other properly of Lessor; {b) the right of first refusal or first offer to lease either the Premises or other properly
of Lessor; (¢} the right to purchase, the right of first offer to purchase or the right of first refusal to purchase the Premises or other properfy of Lessor.

39.2 . Options Personal To Original Lesses. Any Option granted to Lessee in this Lease is personal to the original Lessee, and cannot
be assigned or exercised by enycne other than said original Lessee and oniy whia the origina Lessee is in full possession of the Premises and, if
requested by Lessor, with Lessee corlffying ihat Lessee has ne intention of thereafter assigning or subletting.

g3 Mulfiple Options. In the event thal Lessee has any multiple Options to extend or renew this Lease, a later Option cannot be
exercised uniess the prier Options have been valfidly exercised,

39,4 - Effect of Default on Options.

(a} Lessee shall have no right fo exercise an Option: {#) during the period commencing with the giving of any notice of Defauit and
continuing until said Default is cured, (i) during the period of time any Rent is.unpaid {without regard to whether notice thereof is given Lessee), (iii)
during the time Lessee is in Breach of this Lease, or {iv) in the event thai Lessee has been given 3 or more notices of separale Default, whether or not
the Defaulls are cured, during the 12 meonth period immediately preceding the exercise of the Option.
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{b) The period of time within which an Option may be exercised shail not be extended or enfarged by reason of Lessee's inability to
exercise an Oplion because of the provisions of Paragraph 39.4(a). .

(¢} An Option shall terminate and be of no furlher force or effect, notwithstanding Lessee's due and timely exercise of the Option, if,
after such axarcise and prior to the commencement of the exlended term or completion of the purchase, {i} Lessee fails fo pay Rent for a period of 30
days after such Rent becomes due {without any necessity of Lessor to give notice thereof), or {ii} if Lessee commils a Breach of this Lease.

40, Security Measures. Lesses hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or
other sacurily measures, and that Lessor shali have no obligation whatsoever to provide same, Lessoe assumes all responsibility for the protection of
the Premises, Lesses, its agents and invitees and their properly frem the acts of third parties.

41. Reservations. Lessor reserves the right: (i) to gremt, withaut the consent or joinder of Lessee, such easements, rights and dedications that
Lessor daems necessary, {ii} to cause the recordation of parcel maps and restrictions, and (iif) to creale andfor install new utifity raceways, so long as
such eassments, rights, dedications, maps, restrictions, and utility raceways do not unreasenably interfere with the use of the Premises by Lessee.

Lessee agrees to sign any docum ents reasonably requested by Lessor to effsctuate such rights.

42. Performance Under Protest. If at any time a dispute shali arise as to any amount or sum of money to be paid by one Perty to the other
under the provisions herecf, the Party against whom the obligation to pay the meney Is asserted shall have the right to make payment “under protest”
and such payment shafi not be regerded as a voluntary payment and there shall survive the right on the part of said Parfy to institute suit for recovery of
such sum. if it shall be adjudged that there was no lagal cbiigation on the parl of said Party o pay such sum or any parl thereof, said Parly shall be
entitiad fo recover such sum or so much thereof as it was not legally required to pay. A Party who does not initiate suft for the recovery of sums paid
"under protest” within & months shall be deemed to have waived its right to protest such peyment.

43, Authority.; Multiple Parties; Execulion. .

{a} If either Parly hereto is a corporation, trust, limited liability company, partnership, or similar eniity, each individua! executing this
Lease an behaff of such entity represents and warrants that he or she is duly authorized to execute end defiver this Lease on its behalf, Each Parly
shall, within 30 days afler request, deliver to the other Parfy satisfactory evidance of sich authority.

(b} If this Lease is executad by more than cne person or entity as "L essee”, each such perscn or entity shall be jointly and severafly
liable hereunder. # is egreed that any one of the named Lessees shalf be empowered {o execute any emendment to this Lease, or other document
ancilary thereto and bind all of the named | essess, and Lessor may rely on the same as if &l of the named Lessees had executed such document.

{c) This Lease may be exacuted by the Parlies in counterparls, each of which shall be deemed an original and all of which together
shall constitute one and the same instrument.

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

45, Offer. Preparation of this Lease by either parly or their agent and submission of same to the other Parfy shail not be deemed an offer 1o
lease to the othar Parly. This Lease is net intended to be binding unt# executed and delivered by alt Parties hareto.

46. Amendments. This Lease may be modified only in writing, signed by the Parlies in interest at the time of the modification. As long as they
de not materially change Lessee’s obligations hereunder, Lessee agrees to make such reascnable non-monetary modifications to this Lease as may be
reasonably required by a Lender in connection with the obtaining of normal financing or refinancing of the Premises.

A7, Waiver of .Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TREAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

48. Arbitration of Disputes. An Addendum requiring the Arbitration of disputes between the Parties andior Brokers arising out of this Lesss [
is [ isnot attached te this Lease.

49. Americans with Disabilities Act. Since compliance with the Americans with Disabilities Act (ADA) is dependent tpon Lessee’s specific use
of the Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the
ovent that Lessee's use of the Pramises requires modifications or additions to the Premises in order 1o be in ADA compliance, Lessae agrees lo make
any such nesessary modificstions and/or additions st Lessee's expense.

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

50. Ratee: Monthe Rats*

112 $0.35/5F/month on an Industrial Gross basis
13z Abated
w24 $0.40/SF /month
25 Abated
26-26 $0.45/5F fmonth
37 Abated
35-48 $0.50/5F /month

. 49-60 $O.55/SF/month

*Rate does not Include City of Tempe and Marlcopa County rental tax which s 2.5% and subject to change and verification.

Bi. Renewal Cptions: So-much-as lease is In good standing and Proposed Lessse has not been in violation of any of the lease
terms, Lessor shall grant twe (2) renewal options of 3-years ezch. Rate to be negotiated within 80-daye of lease expiration,

52. Doposit Refund: One-half of the security deposit shall be applied toward rent for months 14 and 15 (a total of $2,750 per
month}, as long as Lessee is not In violation of any of the Lease terms,

53. Tenant Improvements: Lessee accepts the Fremises in an "Ae-is, where-ie" condition, with the sole exception being that
Lessor shall paint and carpet the office area. Cost for paint and carpet not 1o exczed at Five Thousand dollars ($5,000.00},

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

54, Slgnage: Lessee is responsible for their own signage which must be in compiianc& with signage laws through the City of Tempe.
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55. Building Hours: Lessee shall have access to the property 24-houre a day, seven days a week.

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

57. Special Documentation: Lessor, as owner of eubject property, shall complete for Lessee's benefit a Condltional Use Permit
Application (as provided by Leseee) for a Medicat Marijuana Cultivation Facllity and shall provide any other documentation requested
by any local city, county, state and/or any other governing body for the Lessee to obtain a Conditlonal Use Fermit or any other
permit neceseary to facllitate the Lessee's abllity to open and operate the property as a Medical Marijuana Cultivation Facllity
within that governing body's jurlsdiction,

58, Qther Leasee Representations:

a. Lessee acknowledges that netther Lsssor nor Brokers have made any oral or written representations or warranties
whatscever concerning the suitability or zoning of the Premises with respect to its potential use as a Medical Marijuana Cultivation
Facility, and that it is the eole responsibility of Lessse to investigate and to satisfy Itself concerning the suitability of the Premises
for such use.

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

c Leseee warrants and represents that it is sligible and qualified to operate a Medical Marijuana Cultivation Facl!:ty in the
premises under alt appiicable state and local laws, rules, requlations and ordinances, and that Lessee has obtained or will have
obtained all legally required licenses, permits and approvals to do so before commencing operations In the Premises.

d. Lessee shall indemnify, defend and hold harmless Lessor, its trustees, agents, employees and lenders from and against all
damages, labilities, judgments, claims, expenses, penaltics, and attorney and consultant fees arising out of or connected In any way
to Lessee’s violation or alleged viclation of any federal, state or local law, rule, requlation or ordinance, whether or not litigation or
prosecution is actually commenced against Lessor, its trustees, agents, employees or lenders.

3 Lessee ehalt provide notice to Lessor immediately in the event of the revocation, suspension, explration, transfer or
surrender of Lesses's lawful authority to operate a Medical Marljuana Cultivation Faciithy, Such revocation, suspsnsion, expiration,
transfer or surrender, or Lessee’s fallure to provide immediate notice thereof to Lessor, shall constitute a Breach of the Lease
entitiing Lessor at its sole discretion to invoke the Remedies set forth Ih Section 13.2 of the Lease without further notice.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EAGH TERM AND PROVISION CONTAINED HEREEN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETQ. THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE 15 EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND FURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION JS 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 TO:

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

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

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

Note: If either Party to this Lease is a mamied individual, both spouses may need fo execufe this Lease in order to bind the marital
community.
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The parties hereto have executed this Lease al the place and on the dates g

Executed at:
On:

pecified above thelr respective signatures.

Executed at:
On:

By LESSOR:
James A. Rae Family Trust

By LESSEE:
Healing Healthcare 3, Inc.

an Arizeona corporation

By:

By:

Name Printed: Daniel C. Shufelt
Titie: Chief Financial Officer

Name Printed: Rakesh Patel
Titte: Director

By:

By:

Name Prinled: Maryland, LLC acting as Trustee for

Lessor

Name Printed: Deepak Narang
Titie: Director

Title:

Address: 7521 East lst Street

Address:

Scottsdale, AZ §5251

Teiephone:(480) 425-1111
Facsimile:{ }
Federal ID No. 91-1465772

LESSOR'S BROKER:
Colliers International

Telephone:{ )]
Facsimile:{ }
Federal D No.

LESSEE'S BROKER:
SRL

AL Kim Soulé Tom Knaub

Att: David Aronson

Titte:

Title: VP

Address: 2390 F Camelback Rd Ste 100
Phoenix, AZ §&5016

Address:5450 E High Street, Ste 300
Phoenix, AZ

Telephone: {602 y222-5000
Facsimile:{ 602 }222-5001
Federal ID No, B6-0564022

Telephone: (4803 563-4200
Facsimile:{ )
Federal IDNo:

NOTICE: These forms are often modified to meet changing requirements of law and indusiry needs. Always write or call to make sure you
are uvlilizing the most current form: AIR Commercial Rea! Estate Association, 800 W 6th Street, Suite 800, Los Angeles, CA 80017,

Telephone No. {213) 6B7-8777. Fax No.: {213) 687-8616.

{c)Copyright 1988 By AIR Commercial Real Estate Association.

Ali rights
No part of these works may be reproducet
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ATTACHMENT 1

SITE PLAN DEPICTING PREMISES |
(AERIAL) | f

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




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

ATTACHMENT 2

SITE PLAN DEPICTING PROJECT
(INTERIOR SPACE PLAN)
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ADDENDUM TO LEASE AGREEMENT

7 This Addendum to Lease Agreement is made and entered into this
[!Lday of February, 2014 by and between Maryland, LLC, as Trustee for the
James A. Rae Family Trust ("Lessor”}, Healing Healthcare 3, Inc. (“Original
Lessee”) and Holistic Patient Wellness Group, LLC ("HPW@G"),

RECITALS:

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

B. Subsequently, on February 4, 2015 Lessor and Original Lessee
entered into a First Amendment to Lease.

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

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

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

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

NOW, 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
obligations of Lessee thereunder.

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

3. All other terms of the Lease shall remaln in full forgce and effect,




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

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

Daniel C. $hufelt

Its Chief Financial Officer

HEALING HEALTHCARE 3, INC.

HOLISTIC PATIENT WELLNESS GROUP, LLC

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

AL

Thomas Waldron Wﬁeﬁﬁw
j,.pa,watp..% asl oo

I @f% s s
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JOINT VENTURE AGREEMENT

This JOINT VENTURE AGREEMENT ("Agreement”), made on September 15, 2013
by and between ULTRA HEALTH, LLC, an Arizona limited liability company whose
principle place of business is located at 17015 N. Scottsdale Rd #125, Scoitsdale, 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 E. McMurray Blvd, Casa Grande, Arizona 85122, For the
purposes of this Agreement SCAN 4 HEALTH and HEALING HEALTHCARE 3, INC. shall
be jointly referred to as "S4H." The parties are hereinafter sometimes referred to together as the
"Joint Venturers” or the "Parties” and individually as a "Joint Venturer” or "Party."

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

WIHEREAS, 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 follows:

Name. The Parties hereby form and establish a joint venture to be conducted under the
name of Ultra Health Clifton, (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 itself, 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 Venturers.

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

Capital. Separate 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 Joint Venture
are to be as follows:

S4H estimates that it will have spent no less than SEVEN HUNDRED EIGHTY TWO

o | 1Y




THOUSAND DOLLARS ($782,000.00) to build out the Joint 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 equipment, electrical,
plumbing, roofing, structure, 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 Venture. For the purposes of this
Agreement, “additional costs” shall not mean normal wear-and-tear costs. Any
expansions and improvements beyond the purpose of the original Joint Venture agreed
upon by the Joint Venturers shall be paid for by the Joint Venture.

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

(a) 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) due
upon the execution of this Agreement,

(¢) Remaining balance of ONE HUNDRED AND SIXTEEN THOUSAND
DOLLARS ($116,000,00) (“Amount Due™) due to S4Hs upon S4H’s receiving
its dispensary authorization to operate (*ATO”) for CHAA #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
obtained 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 regard to this
Agreement, time is of the essence. If S4H fails to obtain the ATO for the License,
it will be required to pledge any and all rights, interests, and claims in the Joint
Venture to UL Upon pledging rights, interests, 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 Venture. 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 S4H and UH as laid out

below:

a. Duke Rodriguez shali represent the interest, authority, and decision making of

Vs ’*




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

Profits. The net profits as they accrue for the term of this Agreement or so long as the
Joint Venturers are the owners in common of the business interest, shall be distributed between
the Joint Venturers, based on the respective percentage interest in the Joint Venture owned by
each Joint Venturer as follows:
S4H 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 Venturers shall
mutually select a master grower for another joint venture in Mesa, Arizona (“Secondary 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
(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, :

Intellectual Property Rights. "Intellectual Property Rights" means any and all patent,
copyright, trademark, trade secret, know-how, trade dress or other intellectual or industrial
property rights or proprietary rights (including, without limitation, all claims and causes of action
for infringement, misappropriation or violation thereol and all rights in any registrations,
applications and renewals thereot), whether existing now or in the future, whether worldwide or
in individual countries or political subdivisions thereof, or regions, including, without limitation,
the United States.

Treatment of Proprietary and Confidential Information,

1. In connection with the performance of this Agreement, each Party contemplates the disclosure
by it of certain Confidential Information to the other Party. Each Party considers its.
Confidential Information to be an asset of substantial commercial value, having been
developed at considerable expense, but will disclose such information 1o the other Party under
the terms and conditions of this Agreement.




(a) During the Term and continuing thereafter for TWO (2) years from the
termination or expiration of the Agreement, the Party receiving Confidential
Information ("Receiving Party") from the disclosing Party ("Disclosing Party™)
shall () treat all Confidential Information disclosed by the Disclosing Party as
secret and confidential and shall not disclose all or any portion of the Confidential
Information to any other Person, except as provided in section 1.(b), (i) not use
any of such Confidential Information except in the performance of the Receiving
Party's covenants and obligations or otherwise as contemplated under this
Agreement, and (iii) restrict access to 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 ensure that such employees maintain the
terms of confidentiality and nonuse as required in this Agreement.

(b} In the event that ¢ither Party desires to use a third party service provider ("Service
Provider"), including, for example, an engineering design firm or a contract
manufacturer, to develop or produce the Product using Technology or Technology
Improvements, all Parties to this Agreement must first enter into at least an
acceptable non-disclosure and technology ownership agreement with the Service
Provider. Neither Party to this Agreement may disclose any Confidential
Information to a Service Provider unless (i) both Parties to this Agreement have
individually entered into a non-disclosure agreement with the Service Provider
and (i1) the Service 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. Notwilhstanding anything to the contrary herein, Confidential Information shall not include
any information that: (a) is presently in the Receiving Party's possession, provided that such
information has not been obtained from the Disclosing Party and that such possession can be
demonstrated by the Receiving Party's written records; (b) is, or becomes, generally available
to the public through no act or omission of the Receiving Party; (c) is received by the
Receiving Party in written form from a third party having no binding obligation to keep such
information confidential; or (d) is required to be disclosed by law, upon the advice of legal
counsel.

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

4. Each of the Parties hereby 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 shall be promptly
returned to the owner upon the written request of the owner.
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5, Neither the Agreement nor the disclosure of any information by the Disclosing Party shall be
deemed (o 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 indireetly, to grant to either Party any rights
under any patent, trade secret or know-how now or hercafter owned by or licensed to the
other Patty.

6. Bach Party warrants that it is the rightful owner of the Confidential Information to be
disclosed under this Agreement and that it has the lawful right to make such disclosure.

7. In the event that the Receiving Party or any of its representatives are requested or required to
disclose Confidential Information pursuant to a subpoena or an order of a court or
government agency, the Receiving Party shall (a) prompily notify the Disclosing Party of the
existence, terms and circumstances 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 [nformation is required, furnish only such portion of
the Confidential Information as the Receiving Party is advised by counsel is jegally required
to be disclosed; and (d) cooperate with the Disclosing Party in its efforts 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 seek equitable
relief, including injunction and specific performance, as a remedy for any such breach of this
Section. Such remedy shall not be deemed to 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 remedies available
at law or equity to the Disclosing Party. In the event of litigation relating to the Agreement, if a
court of competent jurisdiction determines that the Receiving Party has breached this Section of
the Agreement, then the Receiving Party shall be liable and pay to the Disclosing Party the
reasonable attorneys' fees, 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, Bach party aprees to defend, indemnify, and hold harmless the other party
and its officers, directors, agents, affiliates, distributors, representatives, and employces from any
and all third party claims, and any and all claims related to this Joint Venture, demands,
liabilities, costs and expenses, including reasonable attorneys fees, costs and expenses resuiting
from the indemmifying party's material breach of any duty, representation, or warranty under this
Agreenient.

Desdiock. In the event 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 (hereinafter referred to as the "Offeror") may elect to purchase the Joint Venture
interest of the other Joint Venturer (hereinafter 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

s




EXHIBIT 4




Lisa Negus

From: Justin Abbate <justin@ultrahealth.com>

Sent: Tuesday, March 04, 2014 4:31 PM

To: John Ryan; Paui Steen

Subject: ANOTHER 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 tefl me what's up like | have
been doing with you. Just a FYl, All the agent cards you guys have were canceled. So don't get caught with shit. Just
found that out.”
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i  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, 90th Street, Suite 200
Scottsdale, AZ 85260

Cell: (480) 980-1339

Email: justin@ultrahealth.com
www.ultrahealth.com

Sent from my iPhone. Please excuse any errors.




