URGENT ITEM
AGENDA MATERIAL

Government Code Section 54954.2(b)
Rules of Procedure Chapter III.C.5

THIS ITEM IS NOT YET AGENDIZED AND MAY OR MAY NOT BE
ACCEPTED FOR THE AGENDA AS A LATE ITEM, SUBJECT TO THE
CITY COUNCIL’S DISCRETION ACCORDING TO BROWN ACT RULES

Meeting Date: June 4, 2024

Item Description: Lease: Urgency Ordinance for leasing the real property at
1250-1288 9" Street, 1226 9" Street, 1249 8t Street, 1225 8™ Street, 1223 8"
Street, and 1221 8™ Street

This item is submitted pursuant to the provision checked below:

[] Emergency Situation (54954.2(b)(1) - majority vote required)
Determination by a majority vote of the legislative body that an emergency
situation exists, as defined in Section 54956.5.

Immediate Action Required (54954.2(b)(2) - two-thirds vote required)
There is a need to take immediate action and the need for action came to the
attention of the local agency subsequent to the agenda for this meeting being
posted.

Once the item is added to the agenda (Consent or Action) it must be passed by the
standard required vote threshold (majority, two-thirds, or 7/9).
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Facts supporting the addition of the item to the agenda under Section
54954.2(b) and Chapter III.C.5 of the Rules of Procedure:

1.

The inadequacy of the City’s current Fire Department facilities has reached an
emergency status as the Department was already out of facility space and
following the passage of Measure FF, has rapidly expanded and requires a
substantially greater amount of facility space.

. A Standards of Coverage and Community Risk Assessment (SOC)

recommended the immediate deployment of two (2) additional ambulances.
There is no facility space available to support expanded ambulance operations.

Fire staff occupies a small area of the Public Safety Building at 2100 Martin
Luther King Jr Way. In this area, office spaces designed for a single occupant
currently house two to four staff. The facility lacks sufficient parking,
classrooms, meeting spaces, flexible workspaces for interns and employees
performing light (modified) duty, storage facilities, and support.

. Similarly, the fire training facility located at 997 Cedar Street is packed beyond

capacity with personnel in the office area, the classroom is undersized, and
there is a substantial need for more than one classroom. The current working
conditions present difficulties for employees in performing their daily tasks,
including organizing meetings, maintaining concentration, having sufficient
personal space, and finding room to schedule meetings and other on-site
activities.

With the complexity of the Department’s operations which often span divisions,
having personnel spread around the city at multiple administrative locations is
challenging. In this proposal, the Department will begin to consolidate the
disparate administrative and support facilities to one location.

The City has been working to secure a new Fire Department headquarters
since 2020. A tremendous amount of time and substantial funding has been
invested in evaluating and pursuing multiple sites. Unfortunately, the City’s
attempts to secure a facility have been unsuccessful as the sites ultimately
failed to fulfill requirements, or the City encountered intense competition that
produced offers that superseded resources.

After a lengthy search, the City has identified an ideal property in West Berkeley.
As negotiations have progressed, the owner is receiving interest from other
potential tenants and is forgoing rental income while waiting on City authorization
to move forward. Bringing this urgency ordinance as a late item is the fastest
way to bring a lease in front of the City Council. If Council does not accept this
item onto the June 4 agenda, there is a very real risk that the owner will walk
away from negotiations in favor of a tenant who can sign a lease immediately.
The loss of this lease opportunity will impact retention and prevent the Fire
Department from creating an appropriately sized and consolidated headquarters
in the foreseeable future.



Office of the City Manager
CONSENT CALENDAR
June 4, 2024

To: Honorable Mayor and Members of the City Council
From: Dee Williams-Ridley, City Manager
Submitted by: David Sprague, Fire Chief

Subject: Lease: Urgency Ordinance for leasing the real property at 1250-1288 9th
Street, 1226 9t Street, 1249 8" Street, 1225 8™ Street, 1223 8™ Street,
and 1221 8t Street

RECOMMENDATION
Adopt an urgency Ordinance to enter into a lease for the real property located at:

1250-1288 9t Street beginning on 11/1/2024 for 240 months
1226 9t Street beginning on 1/1/2027 for 214 months

1249 8t Street beginning on 12/1/2024 for 239 months

1225 8t Street beginning on 12/1/2024 for 239 months

1223 8t Street beginning on 12/1/2024 for 239 months

1221 8 Street beginning on 7/1/2025 for 232 months

FISCAL IMPACTS OF RECOMMENDATION

Total rent for the subject property varies according to the lease terms and is exclusive of
utilities, as described in Exhibit A. [Funding sources for these leases may include but
are not limited to Measure FF, UC Funds, and General Fund.

CURRENT SITUATION AND ITS EFFECTS

The mission of the Fire Department (Fire) has substantially changed over the last two
decades. Driven by changes in healthcare that have increased the use of 911 as a
primary medical provider, the proliferation of synthetic materials inside homes that
rapidly produce toxic smoke and fire after being ignited, changes to zoning which have
increased density and introduced taller buildings, climate change which has increased
the size and frequency of wildfires, and technology advancements including lithium ion
batteries which present novel hazards and more technical incident responses.

These factors have significantly impacted the frequency and complexity of emergencies,
require more equipment, require more training and development, and has impacted the
minimum number of on-duty first responders required. As a result of Fire expanding to
fulfill these responsibilities, it long ago surpassed the capacity of existing facilities. Fire
personnel are struggling to maintain current operations and service levels in
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Lease: Urgency Ordinance for leasing real property for the Fire Department CONSENT CALENDAR
June 4, 2024

current facilities, let alone implement new programs and projects to keep pace
with community and city council expectations.

Fire staff occupies a small area of the Public Safety Building at 2100 Martin Luther King
Jr Way. In this area, office spaces designed for a single occupant now house two to four
staff. The facility lacks sufficient parking, classrooms, meeting spaces, flexible
workspaces for interns and employees performing light (modified) duty, storage
facilities, and support areas. Similarly, the fire training facility located at 997 Cedar
Street is packed beyond capacity with personnel in the office area, the classroom is
undersized, there is a substantial need for more than one classroom, the drill area itself
is woefully undersized to support the needs of a modern urban fire department, and the
type of activity that occurs on the drill yard is not compatible for the residential
neighborhood and often causes complaints and conflict with the surrounding residents.
The current working conditions present difficulties for employees in performing their
daily tasks, including organizing meetings, maintaining concentration, having sufficient
personal space, and finding room to schedule meetings and other on-site activities.

After a lengthy search, Fire staff have identified an ideal property in West Berkeley,
described in more detail below. However, as negotiations have progressed, the owner is
receiving increased interest from other potential tenants and is forgoing rental income
while waiting on City authorization to move forward. Without the use of an urgency
ordinance to quickly approve the proposed lease, there is a very real risk that the owner
will walk away from negotiations in favor of a tenant who can sign a lease immediately.
A delay in approving the lease is likely to jeopardize the current negotiations and
prevent the Fire Department from creating an appropriately sized and consolidated
headquarters in the foreseeable future.

BACKGROUND
Challenges with Alternate Fire Property Acquisition

Through a multi-year planning process, it has been determined that Fire needs a space
to house a multi-function headquarters and ambulance deployment center that will meet
current and future needs of the City. There is an additional need for 1-3 aces of space
for warehousing, training, and vehicle storage/maintenance. Ideally the Department
would consolidate the disparate administrative and support facilities at 2100 MLK Jr
Way, 997 Cedar Street, 1007 University, and 1004 Murray into one location.

Fire staff began evaluating Department needs for an alternate facility in 2020 and
began working with Public Works Real Property staff and a real estate consultant to
identify property to lease or purchase for use as a headquarters, ambulance
deployment and training facility. Fire has informally pursued ten properties in Berkeley
and Richmond, and formally pursued two properties in Richmond and one in Berkeley.
A tremendous amount of time and substantial funding has been invested in evaluating
and pursuing multiple sites.
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Unfortunately, the Departments attempts to secure a facility have been unsuccessful
as the sites ultimately failed to fulfill the requirements of the Department, or the City
encountered intense competition that produced offers that superseded the
Department’s limited financial resources.

Why the proposed site is ideal

The Fire Department has very specific requirements that make locating an ideal space
very challenging. The proposed site meets all of the proposed requirements, which
include adequate indoor space to allow for the consolidation of all administrative and
support divisions into one location, adequate off-street parking as the department has a
large fleet of vehicles that are required for delivery of service, substantial warehouse
storage for equipment and supplies, adequate classroom and meeting room space, a
space large enough to function as a modern day Emergency Operations Center (EOC),
adequate space to house an ambulance deployment center, direct access to major
transportation corridors for fast deployment across the City, and additional space that
will allow the organization to be flexible and respond to the changing needs from the
community for the foreseeable future.

Berkeley’s Ambulance System is Overloaded

One of Fire’s most pressing priorities is adding additional ambulances in order to
provide immediate relief to the City’'s Emergency Medical Services (EMS) system,
which is stretched beyond capacity.

The recently completed Standards of Coverage and Community Risk Assessment
(SOC) for the City advises the immediate deployment two (2) additional ambulances.
The consultants conducted an analysis of Unit Hour Utilization (UHU), which is a
standard metric used to determine EMS system performance and helps to determine
when additional ambulances need to be added to a system. The consultant
concluded that the volume of ambulance responses in Berkeley is comparable
to that of ambulances in some of the busiest metropolitan departments in the
United States.
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Table 20—Unit Hour Utilization — EMS Units 2021) A unit-hour utilization of 30
percent or higher becomes the
EEERTRTTIEN o at i other
00:00 2287% | 17.48% | 1256% | 9.32% responsibilities, such as training,
01:00 | 2285% | 1575% | 19.46% | 9.27% breaks and meals do not get
completed. Fire’s unit-hour

utilization revealed that all
ambulances have several hours

02:00 17.34% 16.40% 17.53% 7.35%

03:00 13.61% 16.98% 10.92% 4.04%

04:00 B & 86% S of 50% utilization with one hour
05:00 13.06% | 14.24% 8.26% 3.46% at 60% utilization while two
06:00 8.95% 1317% | 16.14% 2.94% ambulances each have at least

07:00 | 2550% [ 2483% | 33.70% | 1256% 13 consecutive hours at or
above 30% utilization per day —
statistics representative of much
larger urban-metro agencies.”

08:00 48 33% 2977% 33.16% 15.43%

09:00 44 71% 39.61% 38.97% 27 70%

10:00 48 82% 45 75% 42 94% 33.54% .. .
Recognizing early on in the Standards

of Coverage process that the addition
12:00 49 60% 55 48% 42 34% 27 61% of ambulances would be a

13:00 5146% | 4470% | 5443% | 42.82% recommendation, the Department and
14:00 6537% | 4739% | 56.38% | 36.85% Human Resources began collaborating
in 2020 to establish two new
classifications that would make it
easier to add additional ambulances;
17:00 | 4193% | 4657% | 4289% | 27.86% Paramedic and EMT. Public Works
18:00 48.24% | 46.87% | 3545% | 25.95% and the Department collaborated on
19:00 3161% | 24.82% | 4209% | 19.44% the design and acquisition of two

20:00 30.19% 34.40% 38.01% 15.91% additional ambulances. The
Department implemented these new
classifications, additional FTEs were
added to the Department’s budget, and
23:00 2108% | 2663% | 2570% | 6.88% the Department is now recruiting for its
fourth Paramedic academy.

11:00 51.40% 60.08% 41.92% 34.01%

15:00 45.36% 37.26% 52.01% 28.99%

16:00 52.28% 54.10% 44.79% 36.74%

21:00 22 49% 30.65% 26.78% 17.02%

22:00 26.16% 2 41% 23.65% 11.37%

When Fire initiated this work to prepare for new ambulances, it had been presumed
that by late 2022 or early 2023, ambulance operations would have relocated to a new
Fire Headquarters/Deployment Center. After three years of preparation, the new
classifications are now operational, ambulances have been delivered, FTEs
have been added to the Department’s budget; however, space constraints at
existing Fire (or other City) facilities prevent the hiring of personnel or the
deployment of additional ambulances to provide critical relief to the system. The
current pace (UHU) with which Berkeley’s ambulances run is not sustainable or
safe for employees or patients and has to be addressed as quickly as possible.

Why Adding Ambulance Capacity is Urgent
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The primary cited factor by personnel who have departed from the Berkeley Fire
Department for alternative agencies is the high volume of ambulance calls, which leads
to fatigue and burnout. Adding ambulances to the fleet will reduce the calls per
ambulance to a manageable and humane level that is commensurate with the 30%
UHU recommendation from the SOC. This will improve the mental health of our first
responders, improve recruitment and retention, and most importantly deliver a better-
service to the community.

The Department’s ability to deploy additional ambulances will become even more
critical if Alta Bates Hospital (ABH) closes its emergency room, extending the
transport time for ambulances as they travel to hospitals in adjacent communities. The
closure of ABH will require the Department to deploy two (2) additional
ambulances (beyond the two ambulances discussed above), and to hire the
associated FTEs and support staff just to maintain current service levels.

Additionally, if Fire is to assume responsibility for the transport of psychiatric patients
to local hospitals or the County psychiatric facility in San Leandro (a service currently
provided by a contracted transport provider) the SOC consultants advised that Fire will
need to deploy yet another 1.5 ambulances beyond those described above, and to
hire the associated number of FTE.

Of course, these numbers do not account for the increasing call volume that is
associated with the changes to the community’s density and aging population. But
even without factoring those predictions in, there is an emergency need for a
deployment center that can house at least six ambulances. There is no existing facility
that is capable of housing just one additional ambulance.

Description # Ambulances Total New Ambulances
UHU/System Stabilization 2.0 2.0
Alta Bates Closure 2.0 4.0
Psychiatric Transports 15 5.5

The inadequacy of the City’s current facilities has reached an emergency status
as the Department is rapidly expanding to meet community needs as expressed
through the passage of Measure FF in 2020. The Department has increased in
size by close to 50 FTE, added new disciplines, specialized equipment,
programs and projects, all of which require initial and ongoing facility space.

ENVIRONMENTAL SUSTAINABILITY AND CLIMATE IMPACTS
There are no identifiable environmental impacts associated with this report.

RATIONALE FOR RECOMMENDATION

Presently, the Department has reached a breaking point. Significant overcrowding
exists in every administrative facility. The limited availability of parking for employees
commuting from areas without dependable public transportation is also problematic.
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The absence of adaptable space for storage, training, meetings, and other ancillary
requirements is impeding Department operations. A significant lack of space prevents
the Department from implementing the services that our community has funded and
which it deserves. The Department is seeking immediate authorization for the
proposed lease in order to secure a consolidated, expanded headquarters site before
the property owner is forced to accept an alternative tenant.

This lease agreement is also subject to an Urgency Ordinance pursuant to the Charter
of the City of Berkeley, and would be effective immediately for the critical preservation
human health and safety.

ALTERNATIVE ACTIONS CONSIDERED
Staff have not identified another location that would have accommodated the
emergency shelter.

CONTACT PERSON
David Sprague, Fire Chief, (510) 981-3473

Attachments:

1: Ordinance
Exhibit A: Draft Lease Agreement
Exhibit B: Lease Commencement Dates
Exhibit C: Parking
Exhibit D: Work Letter
Exhibit E: Base Rent
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ORDINANCE NO. ## ###-N.S.

AUTHORIZING THE CITY MANAGER OR HER DESIGNEE TO EXECUTE LEASES
AND ANY NECESSARY AMENDMENTS WITH SMITH AND WALTERS, INC., FOR
REAL PROPERTY LOCATED AT 1250-1288 9TH STREET, 1226 9TH STREET, 1249
8TH STREET, 1225 8TH STREET, 1223 8TH STREET, AND 1221 8TH STREET

BE IT ORDAINED by the Council of the City of Berkeley as follows:

Section 1. The City Council finds as follows:

a.

The inadequacy of the City’s current Fire Department facilities has reached an
emergency status as the Department is rapidly expanding to meet community
needs as expressed through the passage of Measure FF in 2020.

The Department has increased in size by close to 50 FTE, added new disciplines,
specialized equipment, programs and projects, all of which require initial and
ongoing facility space.

A Standards of Coverage and Community Risk Assessment (SOC) recommended
the immediate deployment two (2) additional ambulances. The SOC conducted the
Department’s ambulance Unit Hour Utilization (UHU) needs to be urgently lowered
and is currently comparable to that of ambulances in some of the busiest
metropolitan departments in the United States.

The Department has been working to secure a new headquarters since 2020, and
has informally pursued ten properties in Berkeley and Richmond, and formally
pursued two properties in Richmond and one in Berkeley. A tremendous amount
of time and substantial funding has been invested in evaluating and pursuing
multiple sites. Unfortunately, the Departments attempts to secure a facility have
been unsuccessful as the sites ultimately failed to fulfill the requirements of the
Department, or the City encountered intense competition that produced offers that
superseded the Department’s limited financial resources.

The mission of the Department has substantially changed over the last two
decades. Driven by changes in healthcare, the proliferation of synthetic materials
inside homes that rapidly produce toxic smoke and fire after being ignited, changes
to zoning which have increased density and introduced taller buildings, climate
change which has increased the size and frequency of wildfires, and technology
advancements including lithium ion batteries which present novel hazards and
more technical incident responses.

These factors have significantly impacted the frequency and complexity of
emergencies, require more equipment, require more training and development,
and has impacted the minimum number of on-duty first responders required. As a
result of the Department expanding to fulfill these responsibilities, it long ago
surpassed the capacity of existing facilities. Fire personnel are struggling to
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maintain current operations and service levels in current facilities, let alone
implement new programs and projects to keep pace with community and city
council expectations.

g. Fire staff occupies a small area of the Public Safety Building at 2100 Martin Luther
King Jr Way. In this area, office spaces designed for a single occupant now house
two to four staff. The facility lacks sufficient parking, classrooms, meeting spaces,
flexible workspaces for interns and employees performing light (modified) duty,
storage facilities, and support areas. The current working conditions present
difficulties for employees in performing their daily tasks, including organizing
meetings, maintaining concentration, having sufficient personal space, and finding
room to schedule meetings and other on-site activities. All of this impacts
recruitment, moral, productivity, and retention.

h. The Department has identified an ideal property in West Berkeley that can
accommodate an expanded headquarters, but the City must act quickly before it
is outbid by another prospective tenant.

Section 2. The City Manager or her designee is hereby authorized to enter into a lease
and necessary amendments with Smith and Walters, Inc. for real property located at the
below addresses on substantially the same terms as set forth in Exhibit A. The rent will
be $106,267.55 per month during the first year of the lease agreement once five (5) of
the six (6) Suites are in the possession of the Fire Department. Towards the end of Year
2, the rent will escalate to $121,139.24 per month, once all six (6) Suites are under lease
control by the Fire Department. Funding sources for these leases may include but are not
limited to Measure FF, UC Funds, and General Fund.

1250-1288 9t Street beginning on 11/1/2024 for 240 months
1226 9t Street beginning on 1/1/2027 for 214 months
1249 8 Street beginning on 12/1/2024 for 239 months
1225 8t Street beginning on 12/1/2024 for 239 months
1223 8t Street beginning on 12/1/2024 for 239 months

e 1221 8™ Street beginning on 7/1/2025 for 232 months
Section 3. This Ordinance is adopted as an urgency ordinance pursuant to the Charter of
the City of Berkeley, Article XIV, Section 93 and shall be effective immediately. The City
Council finds and determines that the adoption of this Ordinance as an urgency ordinance
is necessary for the immediate preservation of the public peace, health and safety of the
residents of the City of Berkeley. This Ordinance shall go into effect immediately upon a
seven-ninths vote of the City Council, in satisfaction of the Charter of the City of Berkeley.

Exhibits
Exhibit A: Draft Lease Agreement
Exhibit B: Lease Commencement Dates
Exhibit C: Parking
Exhibit D: Work Letter
Exhibit E: Base Rent
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ontracts
STANDARD MULTI-TENANT OFFICE LEASE - GROSS

1.  Basic Provisions ("Basic Provisions").
1.1 Parties. This Lease ("Lease"), dated for reference purposesonly May 30, 2024 ,ismade byand between Smith & Walters,
Inc. ("Lessor")and City of Berkeley ("Lessee"), (collectively the "Parties", orindividually a "Party").

1.2(a) Premises: That certain Portion of the Project (as defined below), commonly known as (street address, suite, city, state): _1250-1288\ 9th
Street, 1226 9th Street, 1221 8th Street, 1223 8th Street, 1225 8th Street and 1249 8th
Street Berkeley, CA ("Premises"). The Premises are located in the County of _Alameda ,and consist of approximately”_ 55, 287
rentable square feet and approximately _ 55, 287  useable square feet. In addition to Lessee's rights to use and occupy the Premises as hereinafter specified,
Lessee shall have non-exclusive rights to the Common Areas (as defined in Paragraph 2.7 below) as hereinafter specified, but shall not have any rights to the roof, the
exterior walls, the area above the dropped ceilings, or the utility raceways of the building containing the Premises ("Building") or to any other buildings in the Project.
The Premises, the Building, the Common Areas, the land upon which they are located, along with all other buildings and improvements thereon, are herein
collectively referred to as the "Project." The Project consists of approximately _ 55, 287  rentable square feet. (See alsoParagraph 2)

1.2(b) Parking: 0 unreserved and 100 (See Parking Addendum C) reservedvehicle parking spaces ata monthly cost
of S0 per unreserved spaceand S0 per reserved space. (See Paragraph 2.6)
1.3 Term: 20 yearsand O months ("Original Term") commencing See Commemcemer™M Date Addendum B

("Commencement Date") andending 20 years thereafter ("Expiration Date"). Lessee shallliave the orle tinte right to terminate the Lease on
the date that is 15 years from the Lease Commencement Date by tendering Lessor a minimum of 12 months advance pritten notice and tendering Lessor
the sum of 6 months rent equivalent along with said termination notice as an early termination fee. (See also Paraggaph 3)
1.4 Early Possession: If the Premises are available Lessee may have non-exclusive possession of the Premises comméncing _ See Commencement
Date Addendum B ("Early Pc ion Date"). (See also Paragraphs 3.2 and 3.3)
1.5 BaseRent: _See Base Rent Addendum A per month ("Base Rent?), payableon the First day of each month commencing
See Base Rent Addendum A . (See also Paragraph 4)

@ If this box is checked, there are provisions in this Lease for the Base Rent to bg’adjusted. See Paragraph 51 .
1.6 Lessee's Share of Operating Expense Increase SCE Paragraph 42b herein. percent ( %) ("Lessee's Share"). In

1.7 Base Rent and Other Monies Paid Upon Execution:
(a) BaseRent: _$114,667 fortheperiod _See Base Ré&nt Addendum A .

(b) Security Deposit: SO ("Security Deposit")™(See also’Paragraph 5)
(c) Parking: SO for the period
(d) oOther: SO for

(e) Total Due Upon Execution of this Lease;»S%:14 667 .
1.8 AgreedUse: General office/ Adminidsthation, Classrooms for Training Purposes, Vehicle
Storage, Fire Department operations, Jother public safety and emergency operations and all

other associated legal uses Agreed USe may require additional review based on City
approval process. . (See alsoParagraph 6)
1.9 Base Year; Insuring Party. The BaseYearis _ 2025 . Lessoris the "Insuring Party". (See also Paragraphs 4.2 and 8)
1.10 Real Estate Brokers. (Segfalso Paragraphs 15 and 25)
(a) Representation;/Each Party acknowledges receiving a Disclosure Regarding Real Estate Agency Relationship, confirms and consents to the following
agency relationships in this Lease with the following real estate brokers ("Broker(s)") and/or their agents ("Agent(s)"):

Lessor's Brokerage Fifm _MRE Commercial Real Estate LicenseNo. _01144094 Isthe brokerof (check one): the Lessor; or

D both the Lessee and Lessor(dual agent).

Lessor's Agent. Eri kNHoush LicenseNo. _ 00884205 is(check one): @ the Lessor's Agent (salesperson or broker associate); or D both
the Lessee's Agentiand the-Lessor's Agent (dual agent).

Lessee'sBrokerage Firm _Colliers International License No. _0049878 Isthe broker of (check one): the Lessee; or D both
the Lessee and Lessory(dual agent).

Léssee'sAgent- Gregory Hunter and Ben Harrison LicenseNo. _01958872 | 01364981 is (checkone):IZ the

Lessee's Agént (salesperson or broker associate); or D both the Lessee's Agent and the Lessor's Agent (dual agent).

(b) * Payment to Brokers. Upon execution and delivery of this Lease by both Parties, Lessor shall pay to the Brokers the brokerage fee agreed toin a
separate written agreement (or if there is no such agreement, the sumof _50% of 7-5-5-4-4-3-3-3-3-3% to MRE Commercial
Real/FEstate and 50% of 7-5-5-4-4-3-3-3-3-3-7-1-1-1-1-1-1-1-1-1% to Colliers
In¥ernational, payable 50% upon Lease Execution and 50% upon Lease Commencement or

INITIALS INITIALS
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9 for the brokerage services rendered by the Brokers.

1.13 Lessor Supplied Services. Notwithstanding the provisions of Paragraph 11.1, Lessor is NOT obligated to provide the following within the Premises:
Janitorial services
Electricity

Other (specify): _Lessor to provide copies of recent bills for Gas, Water & Garbage, Malarm,
internet, fire sprinkler monitoring.
1.14 Attachments. Attached hereto are the following, all of which constitute a part of this Lease:

an Addendum consisting of Paragraphs 50 through 51 ;
@ a plot plan depicting the Premises;

a current set of the Rules and Regulations;

a Work Letter;

ajanitorial schedule;

other (specify): _Addendum A Base Rent, Addendum B Commencement Date, MAddéndwm C Parking

2.  Premises.

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

2.2 Condition. Lessor shall deliver the Premises to Lessee in a clean condition on the Commencement Date or the Early Possession Date, whichever first occurs
("Start Date"), and warrants that the existing electrical, plumbing, fire sprinkler, lighting, heating] ventilating and air conditioning systems ("HVAC"), and all other items
which the Lessor is obligated to construct pursuant to the Work Letter attached hereto, if any/other than those constructed by Lessee, shall be in good operating
condition on said date, that the structural elements of the roof, bearing walls and foundation of the Unit shall be free of material defects, and that the Premises do not
contain hazardous levels of any mold or fungi defined as toxic under applicable state opfederal law. Lessor also warrants, that unless otherwise specified in writing,
Lessor is unaware of (i) any recorded Notices of Default affecting the Premise; (ii) apy delinquent amounts due under any loan secured by the Premises; and (iii) any
bankruptcy proceeding affecting the Premises. The above warranty shall be in effect fof the first 18 months of the Lease Term and during said 18 months no
repairs, improvements or replacements required the above systems shall be considered as a part of Operating Expenses as defined in Paragraph 4.2
herein and shall be at the sole expense of the Lessor. Nothing in this s&etion shall Be construed to impose Operating Expenses on Lessee in excess of
those set forth in Paragraph 4.2 herein.

2.3 Compliance. Lessor warrants that to the best of its knowledge the improvements on the Premises and the Common Areas comply with the building codes,
applicable laws, covenants or restrictions of record, regulations, apd ordinances{"Applicable Requirements") that were in effect at the time that each improvement,
or portion thereof, was constructed. Said warranty does not apgly to the use to which Lessee will put the Premises, modifications which may be required by the
Americans with Disabilities Act or any similar laws as a result of Lessee's/ise*(see Paragraph 49), or to any Alterations or Utility Installations (as defined in Paragraph
7.3(a)) made or to be made by Lessee. NOTE: Lessee is responsible for determining whether or not the zoning and other Applicable Requirements are appropriate
for Lessee's intended use, and acknowledges that past uses of the,Premises may no longer be allowed. If the Premises do not comply with said warranty, Lessor
shall, except as otherwise provided, promptly after receipt of written notice from Lessee setting forth with specificity the nature and extent of such non-compliance,
rectify the same. If the Applicable Requirements are heréafter changed so as to require during the term of this Lease the construction of an addition to or an
alteration of the Premises, the remediation of any Hazardous\Substance, or the reinforcement or other physical modification of the Premises ("Capital Expenditure"),
Lessor and Lessee shall allocate the cost of such work as follows:

(a) Subject to Paragraph 2¢3(c) below, if such Capital Expenditures are required as a result of the specific and unique use of the Premises by Lessee as
compared with uses by tenants in geheral, Lessee shall be fully responsible for the cost thereof, provided, however, that if such Capital Expenditure is required during
the last 2 years of this Lease andshe cest thereof exceeds 6 months' Base Rent, Lessee may instead terminate this Lease unless Lessor notifies Lessee, in writing,
within 10 days after receipt ofLessee's tégmination notice that Lessor has elected to pay the difference between the actual cost thereof and the amount equal to 6
months' Base Rent. If Lessee elects termination, Lessee shall immediately cease the use of the Premises which requires such Capital Expenditure and deliver to Lessor
written notice specifyingla termindtion date at least 90 days thereafter. Such termination date shall, however, in no event be earlier than the last day that Lessee
could legally utilize the PremiseS without commencing such Capital Expenditure.

(b) Ifsuch CapitalExpenditure is not the result of the specific and unique use of the Premises by Lessee (such as, governmentally mandated seismic
modifications), then Le&ssaor shall'pay for such Capital Expenditure and Lessee shall only be obligated to pay, each month during the remainder of the term of this Lease
or any extension thereof/on the date that on which the Base Rent is due, the lesser of an amount equal to the lesser of 1/144th of the portion of such costs
reasonably attributablé to the Premises or the amortized useful life of the Capital Expenditure consistent with GAAP. Lessee shall pay Interest on the balance
but mady prepayijits obligation at any time. If, however, such Capital Expenditure is required during the last 2 years of this Lease or if Lessor reasonably determines that
itis not.economically feasible to pay its share thereof, Lessor shall have the option to terminate this Lease upon 90 days prior written notice to Lessee unless Lessee
notifies Lessor, in writing, within 10 days after receipt of Lessor's termination notice that Lessee will pay for such Capital Expenditure. If Lessor does not elect to
terminate, ahd fails to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct same, with Interest, from Rent until Lessor's share
of such costs have been fully paid. If Lessee is unable to finance Lessor's share, or if the balance of the Rent due and payable for the remainder of this Lease is not
sufficientito fully reimburse Lessee on an offset basis, Lessee shall have the right to terminate this Lease upon 30 days written notice to Lessor.

(c) Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to non-voluntary, unexpected, and new
Applicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed change in use, change in intensity of use, or
modification to the Premises then, and in that event, Lessee shall either: (i) immediately cease such changed use or intensity of use and/or take such other steps as
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may be necessary to eliminate the requirement for such Capital Expenditure, or (ii) complete such Capital Expenditure at its own expense. Lessee shall not have any
right to terminate this Lease.

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

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

2.6 Vehicle Parking. Solong as Lessee is not in default, and subject to the Rules and Regulations attached hereto, and-as-established-bydessor from-timeta.
tme, Lessee shall be entitled to rentand use the number of parking spaces specified in Paragraph 1.2(b).-atthe rental rate applicable from time to tipé for monthly

2.7 Common Areas - Definition. The term "Common Areas" is defined as all areas and facilities outside the Premisesiand withinthe exterior boundary line of
the Project and interior utility raceways and installations within the Premises that are provided and designated by the-tessor from time to time for the general
non-exclusive use of Lessor, Lessee and other tenants of the Project and their respective employees, suppliers, shippers, customers;,contractors and invitees, including
parking areas, loading and unloading areas, trash areas, roofs, 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, stppliers, shippers, contractors, customers and
invitees, during the term of this Lease, the non-exclusive right to use, in common with others entitled to such use, the €@ompion 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 governing the
use of the Project. Under no circumstances shall the right herein granted to use the Common Areas be deemed to include the right to store any property, temporarily
or permanently, in the Common Areas. Any such storage shall be permitted only by the prior wfitten consent of Lessor or Lessor's designated agent, which consent
may be revoked at any time. Inthe event that any unauthorized storage shall occur, then Lessor'shall have the right, without notice, in addition to such other rights
and remedies that it may have, to remove the property and charge the cost to Lessee, which cost shall be immediately payable upon demand by Lessor.

2.9 Common Areas - Rules and Regulations. Lessor or such other person(s) as/Lessor may appeint shall have the exclusive control and management of the
Common Areas and shall have the right, from time to time, to adopt, modify, amend and enferce reasonable rules and regulations ("Rules and Regulations") for the
management, safety, care, and cleanliness of the grounds, the parking and unloading'ef vehicles and the preservation of good order, as well as for the convenience of
other occupants or tenants of the Building and the Project and their invitees, The Lessee,agrees to abide by and conform to all such Rules and Regulations, and shall
use its best efforts to cause its employees, suppliers, shippers, customers, contraetors and inyitees to so abide and conform. Lessor shall not be responsible to Lessee
for the noncompliance with said Rules and Regulations by other tenants of the Projett.

2.10 Common Areas - Changes. Lessor shall have the right, ipst€ssor's sole’discretion, from time to time:

(a) To make changes to the Common Areas, including, without limitation, changes in the location, size, shape and number of the lobbies, windows,
stairways, air shafts, elevators, escalators, restrooms, driveways, ‘entrances, parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of
traffic, landscaped areas, walkways and utility raceways;

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

(c) Todesignate other land outside the Boundaries of the Project to be a part of the Common Areas;

(d) Toadd additional buildings and improvements to the Common Areas;

(e) To use the Common Areas while engagedin making additional improvements, repairs or alterations to the Project, or any portion thereof; and

(f)  To do and perform such other acts and make'such other changes in, to or with respect to the Common Areas and Project as Lessor may, in the
exercise of sound business judgment, deem to be appropriate.

3. Term.

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

3.2 Early Possession. Any provision herein granting Lessee Early Possession of the Premises is subject to and conditioned upon the Premises being available for
such possession prior to thé CommencementDate. Any grant of Early Possession only conveys a non-exclusive right to occupy the Premises. If Lessee totally or
partially occupies the Prémises prior to the Commencement Date, the obligation to pay Base Rent shall be abated for the period of such Early Possession. All other
terms of this Lease (including blt not limited to the obligations to pay Lessee's Share of the Operating Expense Increase) shall be in effect during such period. Any
such Early Possession shall notaffect the Expiration Date.

3.3 Delay In Possession. Lessor agrees to use commercially reasonable efforts to deliver exclusive possession of the Premises to Lessee by the
Commencement Date. Iff despite said efforts, Lessor is unable to deliver possession by such date, Lessor shall not be subject to any liability therefor, nor shall such
failure afféct the validity of this Lease or change the Expiration Date. Lessee shall not, however, be obligated to pay Rent or perform its other obligations until Lessor
delivefs possession ofithe Premises and any period of rent abatement that Lessee would otherwise have enjoyed shall run from the date of delivery of possession and
continte for apeciod equal to what Lessee would otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts or omissions of
Lessee. [fypdssession is not delivered within 60 days after the Commencement Date, as the same may be extended under the terms of any Work Letter executed by
Parties)\Lessee may, at its option, by notice in writing within 10 days after the end of such 60 day period, cancel this Lease, in which event the Parties shall be
discharged from all obligations hereunder. If such written notice is not received by Lessor within said 10 day period, Lessee's right to cancel shall terminate. If
possession of the Premises is not delivered within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are reached between
Lessor ahd Lessee, in writing.

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

4. Rent.

4.1 Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are deemed to be rent ("Rent").

4.2 Operating Expense Increase. Lessee shall pay to Lessor during the term hereof, in addition to the Base Rent, Lessee's Share of the amount by which all
Operating Expenses for each Comparison Year exceeds the amount of all Operating Expenses for the Base Year, such excess being hereinafter referred to as the
"Operating Expense Increase", in accordance with the following provisions:

(a) "Base Year"is as specified in Paragraph 1.9.

(b) "Comparison Year" is defined as each calendar year during the term of this Lease subsequent to the Base Year; provided, however, Lesse€ shall have
no obligation to pay a share of the Operating Expense Increase applicable to the first 12 months of the Lease Term (other than such as are mandated by a
governmental authority, as to which government mandated expenses Lessee shall pay Lessee's Share, notwithstanding they occur during the first twelve (12) months).
Lessee's Share of the Operating Expense Increase for the first and last Comparison Years of the Lease Term shall be prorated according to that poftion of such
Comparison Year as to which Lessee is responsible for a share of such increase. Lessee's share of Operating Expense Increases shall be 1¢0% for the Premises at
1250-88 9th Street & 1249 8th Street for which the Base Year Shall be 2025, 100% of the Premises at 1221 8th Street, for which the BaseXear shall be
2026, 100% of the Premises at 1223 and 1225 8th Street the Base Year for which shall be 2025, and 100% for the Premises at 1226 gth'§treet and the
parking lot known as 1220 9th Street for which the Base Year shall be 2027.

(c) The following costs relating to the ownership and operation of the Project, calculated as if the Project was at least 95% @ccupied;-ake defined as
"Operating Expenses":

(i)  Costs relating to the operation, repair, and maintenance in neat, clean, safe, good order and conditiop/ but notithe replacement (see
subparagraph (g)), of the following:

(aa) The Common Areas, including their surfaces, coverings, decorative items, carpets, drapes and window/Coverings, and including parking
areas, loading and unloading areas, trash areas, roadways, sidewalks, walkways, stairways, parkways, driveways, lanOscapethareas, striping, bumpers, irrigation
systems, Common Area lighting facilities, building exteriors and roofs, fences and gates;

(bb) All heating, air conditioning, plumbing, electrical systems, life safety equipment, communication systems and other equipment used in
common by, or for the benefit of, tenants or occupants of the Project, including elevators and escalators, tenant directories, fife detection systems including sprinkler
system maintenance and repair.

(cc) All other areas and improvements that are within the exterior boundaries of the Project but outside of the Premises and/or any other
space occupied by a tenant.

(i)  The cost of trash disposal, janitorial and security services, pest control ségvices, and the costs of any environmental inspections;
(iii) The cost of any other service to be provided by Lessor that is elsewhére in this Lease stated to be an "Operating Expense";
) Buildi : )

(v)  The amount of the Real Property Taxes payable by Lessor pufsuant tosparagraph 10; In the event that Lessee is able to facilitate a reduction
of Lessor's Real Property Taxes due the County of Alameda due to Lessee beingsaublic Entity, Lessor shall reduce Lessee's Monthly Base Rent
commensurately on a pro-rata basis by taking the annual reduction achieved by the Lessee and dividing it by 12 so long as such reduction is in place.

(vi) The cost of water, sewer, gas, electricity, and other publicly mandated\services not separately metered;

(vii) Labor, salaries, and applicable fringe benefits and costs, matefials, Supplies and tools, used in maintaining and/or cleaning the Project and
accounting and management fees attributable to the operation of the Project;

(viii) The cost of any capital improvement to thé Building jor the\Project not covered under the provisions of Paragraph 2.3 provided; however, that
Lessor shall allocate the cost of any such capital improvement over a 12 yearperiod and Lessee shall not be required to pay more than Lessee's Share of 1/144th of
the cost of such Capital Expenditure in any given month;

(ix) The cost to replace equipment oFimprovements that have a useful life for accounting purposes of 5 years or less.

(x) Reserves set aside for maintenance, repair and/or replacement of Common Area improvements and equipment.

(d) Anyitem of Operating Expense that is specifically attributable to the Premises, the Building or to any other building in the Project or to the operation,
repair and maintenance thereof, shall be allocated entirely t@ such’Premises, Building, or other building. However, any such item that is not specifically attributable to
the Building or to any other building or to the operation, repaivand maintenance thereof, shall be equitably allocated by Lessor to all buildings in the Project.

(e) The inclusion of the improvements, facilities and services set forth in Subparagraph 4.2(c) shall not be deemed to impose an obligation upon Lessor to
either have said improvements or fagilities or to provide those services unless the Project already has the same, Lessor already provides the services, or Lessor has
agreed elsewhere in this Lease toprovide the same or some of them.

(f)  Lessee's Share of Operating Expense Increase is payable monthly on the same day as the Base Rent is due hereunder. The amount of such payments
shall be based on Lessor's estimate of the Operating Expenses. Within 60 days after written request (but not more than once each year) Lessor shall deliver to Lessee
areasonably detailed statement showing Lessee's Share of the actual Common Area Operating Expenses for the preceding year. If Lessee's payments during such Year
exceed Lessee's Share, Lessee shall credit the amount of such over-payment against Lessee's future payments. If Lessee's payments during such Year were less than
Lessee's Share, Lessee shall pay to Lessor the amount of the deficiency within 10 days after delivery by Lessor to Lessee of said statement. Lessor and Lessee shall
forthwith adjust betWween them“hy cash payment any balance determined to exist with respect to that portion of the last Comparison Year for which Lessee is
responsible as to Operating Expense Increases, notwithstanding that the Lease term may have terminated before the end of such Comparison Year.

(e)\. Operating Expenses shall not include the costs of replacement for equipment or capital components such as the roof, foundations, exterior walls or a
Commén Area capitalimprovement, such as the parking lot paving, elevators, fences that have a useful life for accounting purposes of 5 years or more.

(h) 4 Operating Expenses shall not include any expenses paid by any tenant directly to third parties, or as to which Lessor is otherwise reimbursed by any
third party, ether tenant, or by insurance proceeds.

4.3 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States on or before the day on which it is due,
without offset*or deduction (except as specifically permitted in this Lease). All monetary amounts shall be rounded to the nearest whole dollar. In the event that any
invoice prepared by Lessor is inaccurate such inaccuracy shall not constitute a waiver and Lessee shall be obligated to pay the amount set forth in this Lease. Rent for
any peridd during the term hereof which is for less than one full calendar month shall be prorated based upon the actual number of days of said month. Payment of
Reht shall be made to Lessor at its address stated herein or to such other persons or place as Lessor may from time to time designate in writing. Acceptance of a
payment which is less than the amount then due shall not be a waiver of Lessor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check
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so stating. In the event that any check, draft, or other instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor
the sum of $25 in addition to any Late Charge and Lessor, at its option, may require all future Rent be paid by cashier's check. Payments will be applied first to accrued
late charges and attorney's fees, second to accrued interest, then to Base Rent and Common Area Operating Expenses, and any remaining amount to any other
outstanding charges or costs.

6. Use.

6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is red@sonably comparable thereto, and for no other
purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damage, wadste or a nuisance,»or that disturbs occupants of or
causes damage to neighboring premises or properties. Other than guide, signal and seeing eye dogs, Lessee shallpot keep or allow in the Premises any pets, animals,
birds, fish, or reptiles. Lessor shall not unreasonably withhold or delay its consent to any written request for a modification of/the Agreed Use, so long as the same will
not impair the structural integrity of the improvements of the Building, will not adversely affect the mechanical, electrical, HVAC, and other systems of the Building,
and/or will not affect the exterior appearance of the Building. If Lessor elects to withhold consent, Lessor shall within 7 days after such request give written
notification of same, which notice shall include an explanation of Lessor's objections to the changé in the Agreed Use.

6.2 Hazardous Substances.

(a) Reportable Uses Require Consent. The term "Hazardous Substance" as uséd in‘this Lease shall mean any product, substance, or waste whose
presence, use, manufacture, disposal, transportation, or release, either by itself or in comibination 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 Prémises, (ii) regulated or monitored by any governmental authority, or (iii) a basis
for potential liability of Lessor to any governmental agency or third party under anyiapplicable statute or common law theory. Hazardous Substances shall include, but
not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any products; byproducts or fractions thereof. Lessee shall not engage in any activity in or on
the Premises which constitutes a Reportable Use of Hazardous Substances without the express prior written consent of Lessor and timely compliance (at Lessee's
expense) with all Applicable Requirements. "Reportable Use" shall mean (i) the ifistallationer use of any above or below ground storage tank, (ii) the generation,
possession, storage, use, transportation, or disposal of a Hazardous Substanceithat/fequifes a permit from, or with respect to which a report, notice, registration or
business plan is required to be filed with, any governmental authopity, afd/or (iii) the presence at the Premises of a Hazardous Substance with respect to which any
Applicable Requirements requires that a notice be given to persons entering or occupying the Premises or neighboring properties. Notwithstanding the foregoing,
Lessee may use any ordinary and customary materials reasonablyxrequire@+te.be Used in the normal course of the Agreed Use such as ordinary office supplies (copier
toner, liquid paper, glue, etc.) and common household cleaning.materials, so long as such use is in compliance with all Applicable Requirements, is not a Reportable
Use, and does not expose the Premises or neighboringroperty toyany meaningful risk of contamination or damage or expose Lessor to any liability therefor. In
addition, Lessor may condition its consent to any Repertable Use upon receiving such additional assurances as Lessor reasonably deems necessary to protect itself, the
public, the Premises and/or the environment against damage, contamination, injury and/or liability, including, but not limited to, the installation (and removal on or
before Lease expiration or termination) of protective modifications (such as concrete encasements) and/or increasing the Security Deposit.

(b) Duty to Inform Lessor. If Lessee knows, or has’reasonable cause to believe, that a Hazardous Substance has come to be located in, on, under or
about the Premises after the Commencement Date, other than as previously consented to by Lessor, Lessee shall immediately give written notice of such fact to
Lessor, and provide Lessor with a copy of any report, notice, claim or other documentation which it has concerning the presence of such Hazardous Substance.

(c) Lessee Remediationy, Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or about the Premises
(including through the plumbing or sanitary sewer system) and shall promptly, at Lessee's expense, comply with all Applicable Requirements and take all investigatory
and/or remedial action reasénably recommended, whether or not formally ordered or required, for the cleanup of any contamination of, and for the maintenance,
security and/or monitoring of the Premises or neighboring properties, that was caused or materially contributed to by Lessee, or pertaining to or involving any
Hazardous Substance brought oAto the Premises during the term of this Lease, by or for Lessee, or any third party.

(d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor, if any, harmless from and
against any and all loss.of rents ‘and/or damages, liabilities, judgments, claims, expenses, penalties, and attorneys' and consultants' fees arising out of or involving any
Hazardous Substante brought.onto the Premises after the Commencement Date by or for Lessee, or any third party (provided, however, that Lessee shall have no
liability upder,this Leasé with respect to underground migration of any Hazardous Substance under the Premises from areas outside of the Project not caused or
contribGted to By Lessee). Lessee's obligations shall include, but not be limited to, the effects of any contamination or injury to person, property or the environment
created or suffered by Lessee, and the cost of investigation, removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of
this Lease, N0 termifation, cancellation or release agreement entered into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect
to Hazardous Substances, unless specifically so agreed by Lessor in writing at the time of such agreement.

(e)™ Lessor Indemnification. Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shall indemnify, defend, reimburse and
hold Lessee, its employees and lenders, harmless from and against any and all environmental damages, including the cost of remediation, which result from
Hazardods Substances which existed on the Premises prior to Lessee's occupancy or which are caused by the gross negligence or willful misconduct of Lessor, its
agents'or employees. Lessor's obligations, as and when required by the Applicable Requirements, shall include, but not be limited to, the cost of investigation,
removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease.
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(f) Investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation measures required by
governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to Lessee's occupancy, 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
responsible for such payment. Lessee shall cooperate fully in any such activities at the request of Lessor, including allowing Lessor and Lessor's agents to have
reasonable access to the Premises at reasonable times in order to carry out Lessor's investigative and remedial responsibilities.

(g) Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1(e)) occurs during the term of this Lease, unless Lessee is legally
responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by the Applicable Requirements and this Lease shall continue
in full force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13), Lessor may, at Lessor's option, either (i) investigate and remediate such
Hazardous Substance Condition, if required, as soon as reasonably possible at Lessor's expense, in which event this Lease shall continue in full force and effect, or (ii) if
the estimated cost to remediate such condition exceeds 12 times the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lesse®, within
30 days after receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of thé, date 60
days following the date of such notice. In the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give written noti€e 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 te"12 times the, then
monthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days following such
commitment. Insuch event, this Lease shall continue in full force and effect, and Lessor shall proceed to make such remediation as soon as réasonably”possible after
the required funds are available. If Lessee does not give such notice and provide the required funds or assurance thereof within the time providedythis Lease shall
terminate as of the date specified in Lessor's notice of termination.

6.3 Lessee's Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's sole expense, fully, diligently and
in a timely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire insurance underwriter or\rating buredu, and the
recommendations of Lessor's engineers and/or consultants which relate in any manner to the Premises, without regard to whéther said Applicable Requirements are
now in effect or become effective after the Start Date. Lessee shall, within 10 days after receipt of Lessor's written request{ provide Lessor with copies of all permits
and other documents, and other information evidencing Lessee's compliance with any Applicable Requirements specified by\Lessoy’andsshall immediately upon
receipt, notify Lessor in writing (with copies of any documents involved) of any threatened or actual claim, notice, citationswarhing, complaint or report pertaining to
or involving the failure of Lessee or the Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately'give written notice to Lessor of: (i)
any water damage to the Premises and any suspected seepage, pooling, dampness or other condition conducive'to the production of mold; or (ii) any mustiness or
other odors that might indicate the presence of mold in the Premises.

6.4 Inspection; Compliance. Lessor and Lessor's "Lender" (as defined in Paragraph 30) and consultants authorized by Lessor shall have the right to enter into
Premises at any time, in the case of an emergency, and otherwise at reasonable times, after reasonable notice, for the purpose of inspecting and/or testing the
condition of the Premises and/or for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor, unless a violation of
Applicable Requirements, or a Hazardous Substance Condition (see Paragraph 9.1(e)) is found t6 exist or be imminent, or the inspection is requested or ordered by a
governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cgst ofysuch inspection, so long as such inspection is reasonably related to
the violation or contamination. In addition, Lessee shall provide copies of all relevant material safety data sheets (MSDS) to Lessor within 10 days of the receipt of
written request therefor. Lessee acknowledges that any failure on its part to allow sugh inspections ortesting will expose Lessor to risks and potentially cause Lessor
to incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the Lessee fail to allow such inspections
and/or testing in a timely fashion the Base Rent shall be automatically increased, withoutdny requirement for notice to Lessee, by an amount equal to 10% of the
then existing Base Rent or $100, whichever is greater for the remainder to the Lease. The Parties agree that such increase in Base Rent represents fair and reasonable
compensation for the additional risk/costs that Lessor will incur by reason ofiLessee's failure,to allow such inspection and/or testing. Such increase in Base Rent shall
in no event constitute a waiver of Lessee's Default or Breach with respect to such failurénor prevent the exercise of any of the other rights and remedies granted
hereunder.

7. Maintenance; Repairs; Utility Installations; Trade Fixture$,and Alterations.

7.1 Lessee's Obligations. Notwithstanding Lessor's obligatien tokeep the Premises in good condition and repair, Lessee shall be responsible for payment of
the cost thereof to Lessor as additional rent for that portieh of the cost of any maintenance and repair of the Premises, or any equipment (wherever located) that
serves only Lessee or the Premises, to the extent such/Cost is attributablésto abuse or misuse. In addition, Lessee rather than the Lessor shall be responsible for the
cost of painting, repairing or replacing wall coverings, and to repair gr replace any similar improvements within the Premises. Lessor may, at its option, upon
reasonable notice, elect to have Lessee perform any partieular such’'maintenance or repairs the cost of which is otherwise Lessee's responsibility hereunder."

7.2 Lessor's Obligations. Subject to the provisions of\Raragraphs 2.2 (Condition), 2.3 (Compliance), 4.2 (Operating Expenses), 6 (Use), 7.1 (Lessee's
Obligations), 9 (Damage or Destruction) and 14 (Condemnation), Lessor, subject to reimbursement pursuant to Paragraph 4.2, shall keep in good order, condition and
repair the foundations, exterior walls, structural condition of interior bearing walls, exterior roof, fire sprinkler system, fire alarm and/or smoke detection systems, fire
hydrants, and the Common Areas.

7.3 Utility Installations; Trade Fixtures; Alterations.

(a) Definitions. fhe term "Utility Installations" refers to all floor and window coverings, air lines, vacuum lines, power panels, electrical distribution,
security and fire protectiop/systems, communication cabling, lighting fixtures, HVAC equipment, and plumbing in or on the Premises. The term "Trade Fixtures" shall
mean Lessee's machinery and equipment that can be removed without doing material damage to the Premises. The term "Alterations" shall mean any modification
of the improvements, othenthdn Utility Installations or Trade Fixtures, whether by addition or deletion. "Lessee Owned Alterations and/or Utility Installations" are
defined as Alterations and/or Wtility Installations made by Lessee that are not yet owned by Lessor pursuant to Paragraph 7.4(a).

(b) Cansent. Lesseéshall not make any Alterations or Utility Installations to the Premises without Lessor's prior written consent. Lessee may, however,
make non-structural Altefatiofissor Utility Installations to the interior of the Premises (excluding the roof) without such consent but upon notice to Lessor, as long as
they are/ot visible frém the outside, do not involve puncturing, relocating or removing the roof, ceilings, floors or any existing walls, will not affect the electrical,
plumbing, HVAG, and/or life safety systems, do not trigger the requirement for additional modifications and/or improvements to the Premises resulting from
Applicable Reglirements, such as compliance with Title 24, and the cumulative cost thereof during this Lease as extended does not exceed $2000. Notwithstanding
thedforegoing, Lessee shall not make or permit any roof penetrations and/or install anything on the roof without the prior written approval of Lessor. Lessor may, as a
precondition\to granting such approval, require Lessee to utilize a contractor chosen and/or approved by Lessor. Any Alterations or Utility Installations that Lessee
shall desite to make and which require the consent of the Lessor shall be presented to Lessor in written form with detailed plans. Consent shall be deemed
conditioned upon Lessee's: (i) acquiring all applicable governmental permits, (ii) furnishing Lessor with copies of both the permits and the plans and specifications
prior to/commencement of the work, and (iii) compliance with all conditions of said permits and other Applicable Requirements in a prompt and expeditious manner.
AnyAlterations or Utility Installations shall be performed in a workmanlike manner with good and sufficient materials. Lessee shall promptly upon completion furnish
Lessor with as-built plans and specifications. For work which costs an amount in excess of one month's Base Rent, Lessor may condition its consent upon Lessee
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providing a lien and completion bond in an amount equal to 150% of the estimated cost of such Alteration or Utility Installation and/or upon Lessee's posting an
additional Security Deposit with Lessor.

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

7.4 Ownership; Removal; Surrender; and Restoration.

(a) Ownership. Subject to Lessor's right to require removal or elect ownership as hereinafter provided, all Alterations and Utility Installations made by
Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any time, elect in writing to be the owner of all or any spécified\part of
the Lessee Owned Alterations and Utility Installations. Unless otherwise instructed per paragraph 7.4(b) hereof, all Lessee Owned Alterations anddtility Installations
shall, at the expiration or termination of this Lease, become the property of Lessor and be surrendered by Lessee with the Premises.

(b) Removal. By delivery to Lessee of written notice from Lessor not earlier than 90 and not later than 30 days prior to the end 0f the tepm of this Lease,
Lessor may require that any or all Lessee Owned Alterations or Utility Installations be removed by the expiration or termination of this Lease. Lessof may require the
removal at any time of all or any part of any Lessee Owned Alterations or Utility Installations made without the required consent.

(c) Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earlier termination date, with all 6fthe improvements,
parts and surfaces thereof clean and free of debris, and in good operating order, condition and state of repair, ordinary wear and tear excepted. "Ordinary wear and
tear" shall not include any damage or deterioration that would have been prevented by good maintenance practice. Notwithstanding theforegoing and the provisions
of Paragraph 7.1(a), if the Lessee occupies the Premises for 12 months or less, then Lessee shall surrender the Premises inghe same conditign as delivered to Lessee
on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the installation, maifitenance or removal of Trade
Fixtures, Lessee owned Alterations and/or Utility Installations, furnishings, and equipment as well as the removal of any'steragestank installed by or for Lessee. Lessee
shall also remove from the Premises any and all Hazardous Substances brought onto the Premises by or for Lesseg, or any third patty (except Hazardous Substances
which were deposited via underground migration from areas outside of the Premises) to the level specified in Apglicable Requirements. Trade Fixtures shall remain
the property of Lessee and shall be removed by Lessee. Any personal property of Lessee not removed on or before'the Expiration Date or any earlier termination date
shall be deemed to have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire, The'failure by Lessee to timely vacate the
Premises pursuant to this Paragraph 7.4(c) without the express written consent of Lessor shall constitute a holdover under the provisions of Paragraph 26 below.

8. Insurance; Indemnity.

8.1 Omitted. insurance

(a) Carried by Lessee. Lessee shall obtain and keep in forfce.a Comniercial General Liability policy of insurance protecting Lessee and Lessor as an
additional insured against claims for bodily injury, personal injury/and property damage based upon or arising out of the ownership, use, occupancy or maintenance of
the Premises and all areas appurtenant thereto. Such insurance'shall be gh.an oceurrence basis providing single limit coverage in an amount not less than $1,000,000-

$3,000,000 per occurrence wi Lessee shall provide additional covered party
status to Lessor. at least as broad as the Insurance Service Organization's "Additiona

The policy shall not contain any intra-insured exclusions assbetween insured persons or organizations, but shall include coverage for liability assumed under this Lease
" . .

as aninsured. covered 1ndemn1ty contract" for'the performance of Lessee's indemnity obligations under this Lease. The limits of said insurance shall

not, however, limit the liability of Lesseg nor relieve Lessee of any obligation hereunder. Lessee shall provide -an-endorsementon-its Habilitypolicylies)whichprovides—

that its insurance shall be primary to/and not contributory with any similar insurance carried by Lessor, whose insurance shall be considered excess insurance only.
If Lessee is a governmental entity, it may satisfy the coverage requirements above through a program

of self-insurance,fhcludihg an insurance pooling arrangement or joint powers agreement.

(b) Carried by Lessor. Lessor shall maintain liability insurance with the limits as described in Paragraph 8.2(a), in addition to, and not in lieu of, the

insurance required to be'maintaified by Lessee. Lessee shall not be named as an additional insured therein.
8.3 Property Insuranceé - Building, Improvements and Rental Value.

(a) Building and Improvements. Lessor shall obtain and keep in force a policy or policies of insurance in the name of Lessor, with loss payable to Lessor,
any ground-lessor, 'and to any Lender insuring loss or damage to the Building and/or Project. The amount of such insurance shall be equal to the full insurable
replacement cost ofithe’Building and/or Project, as the same shall exist from time to time, or the amount required by any Lender, but in no event more than the
commercially reasonable and available insurable value thereof. Lessee Owned Alterations and Utility Installations, Trade Fixtures, and Lessee's personal property shall
be inSured by Lessee not by Lessor. If the coverage is available and commercially appropriate, such policy or policies shall insure against all risks of direct physical loss
or damage (exceptthe perils of flood and/or earthquake unless required by a Lender), including coverage for debris removal and the enforcement of any Applicable
Requikemeénts requiring the upgrading, demolition, reconstruction or replacement of any portion of the Premises as the result of a covered loss. Said policy or policies
shall alse, contain an agreed valuation provision in lieu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the
annual property insurance coverage amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban Consumers for the
city neargst to where the Premises are located. If such insurance coverage has a deductible clause, the deductible amount shall not exceed $5,000 per occurrence.

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

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

(d) Lessee's Improvements. Since Lessor is the Insuring Party, Lessor shall not be required to insure Lessee Owned Alterations and Utility Installations
unless the item in question has become the property of Lessor under the terms of this Lease.

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

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

(b) Worker's Compensation Insurance. Lessee shall obtain and maintain Worker's Compensation Insurance in such amount as may be requited by
Applicable Requirements. Such policy shall include a 'Waiver of Subrogation' endorsement. Lessee shall provide Lessor with a copy of such endorsemeént aleng with
the certificate of insurance or copy of the policy required by paragraph 8.5.

(c) Business Interruption. Lessee shall obtain and maintain loss of income and extra expense insurance in amounts as will reimburse Lessee for direct or
indirect loss of earnings attributable to all perils commonly insured against by prudent lessees in the business of Lessee or attributable to prevention of access to the
Premises as a result of such perils.

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

8.5 Insurance Policies. Insurance required herein shall be by companies maintaining during the policy term a "General Policyholders Rating" 6f at least A-, VII,
as set forth in the most current issue of "Best's Insurance Guide", or such other rating as may be required by a Lender. Lesseg/shall hot do'or permit to be done
anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to Lessor certified ¢opies of pplicies'of such insurance or
certificates with copies of the required endorsements evidencing the existence and amounts of the required insurance. No such policy-shall ‘be cancelable or subject
to modification except after 10 days prior written notice to Lessor. Lessee shall, at least 30 days prior to the expiratiorrofssuch pdlicies, furnish Lessor with evidence of
renewals or "insurance binders" evidencing renewal thereof, or Lessor may increase his liability insurance coveragé and charge the\cost thereof to Lessee, which
amount shall be payable by Lessee to Lessor upon demand. Such policies shall be for a term of at least one year\or the length of the remaining term of this Lease,
whichever is less. If either Party shall fail to procure and maintain the insurance required to be carried by it, the other Party may, but shall not be required to, procure
and maintain the same.

8.6 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 property arising out of or incident to the perils required to be insured against herein. The
effect of such releases and waivers is not limited by the amount of insurance carried or required, or by any deductibles applicable hereto. The Parties agree to have
their respective property damage insurance carriers waive any right to subrogation that such’companies may have against Lessor or Lessee, as the case may be, so
long as the insurance is not invalidated thereby.

8.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessée shall indemnify, protect, defend and hold harmless the Premises, Lessor and
its agents, Lessor's master or ground lessor, partners and Lenders, from and against/any and,all claims, loss of rents and/or damages, liens, judgments, penalties,
attorneys' and consultants' fees, expenses and/or liabilities arising out of, involving, okin génnection with, a Breach of the Lease by Lessee and/or the use and/or
occupancy of the Premises and/or Project by Lessee and/or by Lessee's employees, contractors or invitees. If any action or proceeding is brought against Lessor by
reason of any of the foregoing matters, Lessee shall upon notice defend the same«at Lessee's expense by counsel reasonably satisfactory to Lessor and Lessor shall
cooperate with Lessee in such defense. Lessor need not have first paid any such claim ifrerder to be defended or indemnified.

8.8 Exemption of Lessor and its Agents from Liability. Notwithstanding,the negligence or breach of this Lease by Lessor or its agents, neither Lessor nor its
agents shall be liable under any circumstances for: (i) injury or dafnage to the petson or goods, wares, merchandise or other property of Lessee, Lessee's employees,
contractors, invitees, customers, or any other person in or about'the Premises, whether such damage or injury is caused by or results from fire, steam, electricity, gas,
water or rain, indoor air quality, the presence of mold or from.the breakage, leakage, obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing,
HVAC or lighting fixtures, or from any other cause, whether the said injury or damage results from conditions arising upon the Premises or upon other portions of the
Building, or from other sources or places, (ii) any damages arising from any act or neglect of any other tenant of Lessor or from the failure of Lessor or its agents to
enforce the provisions of any other lease in the Project,'ar (iii) injury'to Lessee's business or for any loss of income or profit therefrom. Instead, it is intended that
Lessee's sole recourse in the event of such damages or injury be toffile a claim on the insurance policy(ies) that Lessee is required to maintain pursuant to the
provisions of paragraph 8.

9. Damage or Destruction.
9.1 Definitions.

(a)\, "Premises Partial Damage" shall mean damage or destruction to the improvements on the Premises, other than Lessee Owned Alterations and Utility
Installations, which cah reasonably be repaired in 3 months or less from the date of the damage or destruction, and the cost thereof does not exceed a sum equal to 6
month's Base Rent._LeSsor shall notify Lessee in writing within 30 days from the date of the damage or destruction as to whether or not the damage is Partial or Total.

(b) "Premises Total Destruction" shall mean damage or destruction to the improvements on the Premises, other than Lessee Owned Alterations and
Utility Installations and Trade Fixtures, which cannot reasonably be repaired in 3 months or less from the date of the damage or destruction and/or the cost thereof
exceeds a sum equal to 6 month's Base Rent. Lessor shall notify Lessee in writing within 30 days from the date of the damage or destruction as to whether or not the
damage is Partial or Total.

(c) "Insured Loss" shall mean damage or destruction to improvements on the Premises, other than Lessee Owned Alterations and Utility Installations and
Trad€ Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a), irrespective of any deductible amounts or
coverage limits involved.
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(d) "Replacement Cost" shall mean the cost to repair or rebuild the improvements owned by Lessor at the time of the occurrence to their condition
existing immediately prior thereto, including demolition, debris removal and upgrading required by the operation of Applicable Requirements, and without deduction
for depreciation.

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

9.2 Partial Damage - Insured Loss. If a Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's expense, repair such damage (but
not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as reasonably possible and this Lease shall continue in full force and effect;
provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or destruction the total cost to repair of which is $5,000 or less, and, in such
event, Lessor shall make any applicable insurance proceeds available to Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if therequired
insurance was notin force or the insurance proceeds are not sufficient to effect such repair, the Insuring Party shall promptly contribute the shortage in pro€eeds as
and when required to complete said repairs. In the event, however, such shortage was due to the fact that, by reason of the unique nature of the improvements, full
replacement cost insurance coverage was not commercially reasonable and available, Lessor shall have no obligation to pay for the shortage in insurarice proceeds or
to fully restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover same, or adequate assurance thereof, within 10 days
following receipt of written notice of such shortage and request therefor. If Lessor receives said funds or adequate assurance thereof within said 10 day period, the
party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain in full force and effecty, If suchfunds or
assurance are not received, Lessor may nevertheless elect by written notice to Lessee within 10 days thereafter to: (i) make such restoration and\epair as is
commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lease shall remain in full force and effect, or (ii}have this Lease terminate 30
days thereafter. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee to repair any such damage or destruction. “Psemises‘Partial Damage
due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that there may be some insurance coverage, but the net proceeds of ahy such insurance
shall be made available for the repairs if made by either Party.

9.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage that is not an Insured Loss occurs, unless caused by a negligent or willful act of Lessee (in
which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such damage as soon as reasonably possible-at Lessor's expense (subject
to reimbursement pursuant to Paragraph 4.2), in which event this Lease shall continue in full force and effect, or (ii) terminate this Lease by giving written notice to
Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of such damage. Such termination shall be effeetive 60 days following the date of such
notice. Inthe event Lessor elects to terminate this Lease, Lessee shall have the right within 10 days after receipttof the termination notice to give written notice to
Lessor of Lessee's commitment to pay for the repair of such damage without reimbursement from Lessor. Lessee shall provide Lessor with said funds or satisfactory
assurance thereof within 30 days after making such commitment. In such event this Lease shall continue in full force ahd efféct, and Lessor shall proceed to make
such repairs as soon as reasonably possible after the required funds are available. If Lessee does not make the required commitment, this Lease shall terminate as of
the date specified in the termination notice.

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

9.5 Damage Near End of Term. If at any time during the last 6 months of this Léase there is damage for which the cost to repair exceeds one month's Base
Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 60.days following the date of occurrence of such damage by giving a written
termination notice to Lessee within 30 days after the date of occurrence of such damage,/Notwithstanding the foregoing, if Lessee at that time has an exercisable
option to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by, (a) exercising such option and (b) providing Lessor with any shortage
in insurance proceeds (or adequate assurance thereof) needed to make the repairs.on or before the earlier of (i) the date which is 10 days after Lessee's receipt of
Lessor's written notice purporting to terminate this Lease, or (ii) the day prior'to the’datesupon which such option expires. If Lessee duly exercises such option during
such period and provides Lessor with funds (or adequate assurancestiereof) toicéver any shortage in insurance proceeds, Lessor shall, at Lessor's commercially
reasonable expense, repair such damage as soon as reasonably p0ssible and this\Lease shall continue in full force and effect. If Lessee fails to exercise such option and
provide such funds or assurance during such period, then this Lease shallterminate on the date specified in the termination notice and Lessee's option shall be
extinguished.

9.6 Abatement of Rent; Lessee's Remedies.

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

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

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

10. Real Property Taxes.

10.1 Definitions, Asused herein, the term "Real Property Taxes" shall include any form of assessment; real estate, general, special, ordinary or extraordinary, or
rentallevy or tax=(ather than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed upon or levied against any legal or
equitabletinterest of Lessor in the Project, Lessor's right to other income therefrom, and/or Lessor's business of leasing, by any authority having the direct or indirect
power to taxiand where the funds are generated with reference to the Project address. "Real Property Taxes" shall also include any tax, fee, levy, assessment or
charge, ot any increase therein: (i) imposed by reason of events occurring during the term of this Lease, including but not limited to, a change in the ownership of the
Project, (ji) a change in the improvements thereon, and/or (iii) levied or assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease.

1072 Payment of Taxes. Except as otherwise provided in Paragraph 10.3, Lessor shall pay the Real Property Taxes applicable to the Project, and said payments
shallbe included in the calculation of Operating Expenses in accordance with the provisions of Paragraph 4.2.

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

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

10.5 Personal Property Taxes. Lessee shall pay prior to delinquency all taxes assessed against and levied upon Lessee Owned Alterations and Utility
Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee contained in the Premises. When possible, Lessee shall cause its Lessee
Owned Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all other personal property to be assessed and billed separately frém the real
property of Lessor. If any of Lessee's said property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes attributable to Lesse€'s property
within 10 days after receipt of a written statement setting forth the taxes applicable to Lessee's property.

11. Utilities and Services.
11.1 Services Provided by Lessor.

the Premises. Lessor shall ensure that all Utility Installations are in good repair and working order and available to rgeeive utility/Services as of the
Commencement Date. Landlord shall have no obligation to pay for or reimburse the cost of water, gas, light, powef, telephbne ot other utilities or
services specially or exclusively supplied and/or metered to the Premises or to Lessee.

11.2 Services Exclusive to Lessee. Notwithstanding the provisions of paragraph 11.1, Lessee shall pay for all water, gas, light, power, telephone and other
utilities and services specially or exclusively supplied and/or metered exclusively to the Premises or to Lessee, together withhany taxes thereon. Notwithstanding the
provisions of Paragraph 4.2(vi), if a service is deleted by Paragraph 1.13 and such service is not separately meteréd to the Premises, Lessee shall pay at Lessor's option,
either Lessee's Share or a reasonable proportion to be determined by Lessor of all charges for such jointly metered\service.

11.5 Interruptions. There shall be no abatement of rent and Lessor shall not bé liable in any respect whatsoever for the inadequacy, stoppage, interruption or
discontinuance of any utility or service due to riot, strike, labor dispute, breakdownaccident, repair or other cause beyond Lessor's reasonable control or in
cooperation with governmental request or directions.

11.6 Within fifteen days of Lessor's written request, Lessee agrees to deliverito Lessonsuch information, documents and/or authorization as Lessor needs in
order for Lessor to comply with new or existing Applicable Requirements relating to‘comimercial building energy usage, ratings, and/or the reporting thereof.

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

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

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

(c) Theinvolvement of Lessee or its assets imany transaction, or series of transactions (by way of merger, sale, acquisition, financing, transfer, leveraged
buyout or otherwise), whether or not a formal assignment onhypothecation of this Lease or Lessee's assets occurs, which results or will result in a reduction of the
Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the time of the execution of this Lease or at the time of the most
recent assignment to which Lessor has/€onsented, or as it exists immediately prior to said transaction or transactions constituting such reduction, whichever was or is
greater, shall be considered an assigiiment of this Lease to which Lessor may withhold its consent. "Net Worth of Lessee" shall mean the net worth of Lessee
(excluding any guarantors) established\under generally accepted accounting principles.

(d) Anassignment or subletting without consent shall, at Lessor's option, be a Default curable after notice per Paragraph 13.1(d), or a non-curable Breach
without the necessity of amy notice and grace,period. If Lessor elects to treat such unapproved assignment or subletting as a non-curable Breach, Lessor may either:
(i) terminate this Lease, @r (ii) upeh 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 adjustmeént/(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 effeet, and (ii) all'fixed and non-fixed rental adjustments scheduled during the remainder of the Lease term shall be increased to 110% of the scheduled
adjusted rent.

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

(f)™\, Less@r may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Default at the time consent is requested.

(g) INotwithstanding the foregoing, allowing a de minimis portion of the Premises, i.e. 20 square feet or less, to be used by a third party vendor in
connection with=the installation of a vending machine or payphone shall not constitute a subletting.

12.23Terms and Conditions Applicable to Assighment and Subletting.

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

(b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee pending approval or disapproval of an assignment.
Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall constitute a waiver or estoppel of Lessor's right to
exercise its remedies for Lessee's Default or Breach.
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(c) Lessor's consent to any assignment or subletting shall not constitute a consent to any subsequent assignment or subletting.

(d) Inthe event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else responsible for the
performance of Lessee's obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor's remedies against any other person or
entity responsible therefor to Lessor, or any security held by Lessor.

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

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

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

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

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all Rent payable on any sublease, and Lessor may.collect such,Rent and apply
same toward Lessee's obligations under this Lease; provided, however, that until a Breach shall occur in the performance of Lessee's obligations,. Lessee may collect
said Rent. In the event that the amount collected by Lessor exceeds Lessee's then outstanding obligations any such excess shall be refunded O Less€e. Lessor shall
not, by reason of the foregoing or any assignment of such sublease, nor by reason of the collection of Rent, be deemed liablesto the'sublessee for any failure of Lessee
to perform and comply with any of Lessee's obligations to such sublessee. Lessee hereby irrevocably authorizes and direct§ any such sublessee, upon receipt of a
written notice from Lessor stating that a Breach exists in the performance of Lessee's obligations under this Lease, to pay to kessordll"Rent.due and to become due
under the sublease. Sublessee shall rely upon any such notice from Lessor and shall pay all Rents to Lessor without anyobligatief or right to inquire as to whether
such Breach exists, notwithstanding any claim from Lessee to the contrary.

(b) Inthe event of a Breach by Lessee, Lessor may, at its option, require sublessee to attorn to Lessox, in which event Lessor shall undertake the
obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such subleasg; provided, however, Lessor shall not be
liable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any prior Defaults or Breaches’of such sublessor.

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

(d) Nosublessee shall further assign or sublet all or any part of the Premises withoutsLessor's prior written consent.

(e) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the stblessee, who shall have the right to cure the Default of Lessee within
the grace period, if any, specified in such notice. The sublessee shall have a right of reimbugsement and offset from and against Lessee for any such Defaults cured by
the sublessee.

13. Default; Breach; Remedies.

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

(a) The abandonment of the Premises; the vacating of the Premises priorto the’ expiration or termination of this Lease without providing a commercially
reasonable level of security, or where the coverage of the property insurance desefibed in Paragraph 8.3 is jeopardized as a result thereof, or without providing
reasonable assurances to minimize potential vandalism; or failurejo deliver to Lessor exclusive possession of the entire Premises in accordance herewith prior to the
expiration or termination of this Lease.

(b) The failure of Lessee to make any payment of Rentor 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 insurahce orsurety bond, or to fulfill any obligation under this Lease which endangers or threatens life or
property, where such failure continues for a period of/3 business days following written notice to Lessee. THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF
RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE AWAIVER 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 reasonable access to the Premises or the commission of waste, act or acts constituting public
or private nuisance, and/or anillegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days following written notice to
Lessee. Inthe event that Lessee commits waste, a nuisance or anillegal activity a second time then, the Lessor may elect to treat such conduct as a non-curable
Breach rather than a Default.

(d) The failure by LeSsee'to provide (i) reasonable written evidence of compliance with Applicable Requirements, (ii) the service contracts, (iii) the
rescission of an unauthorizedassignmentor subletting, (iv) an-Estoppel Certificate or financial statements, (v) a requested subordination, (vi) evidence concerning any
guaranty and/or Guarantoy/(vii) any documeént requested under Paragraph 41, (viii) material safety data sheets (MSDS), or (ix) any other documentation or
information which Lessot may reaSonably require of Lessee under the terms of this Lease, where any such failure continues for a period of 10 days following written
notice to Lessee.

(e) A.Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Paragraph 2.9 hereof, other than
those described inisubpakagraphsy13.1(a), (b) or (c), above, where such Default continues for a period of 30 days after written notice; provided, however, that if the
nature of Lessee's Default is stich that more than 30 days are reasonably required for its cure, then it shall not be deemed to be a Breach if Lessee commences such
cure withih said 30 day period and thereafter diligently prosecutes such cure to completion.

(f) ) The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of creditors; (ii) becoming a
"debtox" as defined in 11 U.S.C. § 101 or any successor statute thereto (unless, in the case of a petition filed against Lessee, the same is dismissed within 60 days); (iii)
theappoihtment of a trustee or receiver to take possession of substantially all of Lessee's assets located at the Premises or of Lessee's interest in this Lease, where
possession is\not restored to Lessee within 30 days; or (iv) the attachment, execution or other judicial seizure of substantially all of Lessee's assets located at the
Premisesior of Lessee's interest in this Lease, where such seizure is not discharged within 30 days; provided, however, in the event that any provision of this
subparagraph is contrary to any applicable law, such provision shall be of no force or effect, and not affect the validity of the remaining provisions.

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

(h) Ifthe performance of Lessee's obligations under this Lease is guaranteed: (i) the death of a Guarantor, (ii) the termination of a Guarantor's liability
with respect to this Lease other than in accordance with the terms of such guaranty, (iii) a Guarantor's becoming insolvent or the subject of a bankruptcy filing, (iv) a
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Guarantor's refusal to honor the guaranty, or (v) a Guarantor's breach of its guaranty obligation on an anticipatory basis, and Lessee's failure, within 60 days following
written notice of any such event, to provide written alternative assurance or security, which, when coupled with the then existing resources of Lessee, equals or
exceeds the combined financial resources of Lessee and the Guarantors that existed at the time of execution of this Lease.

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

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and Lessee shall immediately
surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent which had been earned at the time of termination;
(i) the worth at the time of award of the amount by which the unpaid rent which would have been earned after termination until the time of award exceeds the
amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the worth at the time of award of the amount by which thé unpaid rent for
the balance of the term after the time of award exceeds the amount of such rental loss that the Lessee proves could be reasonably avoided; and (i¥) any other'amount
necessary to compensate Lessor for all the detriment proximately caused by the Lessee's failure to perform its obligations under this Lease or which in the ordinary,
course of things would be likely to result therefrom, including but not limited to the cost of recovering possession of the Premises, expenses ofrelettipg, including
necessary renovation and alteration of the Premises, reasonable attorneys' fees, and that portion of any leasing commission paid by Lessor in conpeCction with this
Lease applicable to the unexpired term of this Lease. The worth at the time of award of the amount referred to in provision (iii) of the immediately ‘preceding
sentence shall be computed by discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Prefises areocated at the
time of award plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right t@ recovér any damages to
which Lessor is otherwise entitled. If termination of this Lease is obtained through the provisional remedy of unlawful detainér, Lessor shall have the right to recover
in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all@r any part thereof in a separate suit. If a
notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or to perform og quit givensto, Lessee under the unlawful
detainer statute shall also constitute the notice required by Paragraph 13.1. In such case, the applicable grace periodsrequired by Paragraph 13.1 and the unlawful
detainer statute shall run concurrently, and the failure of Lessee to cure the Default within the greater of the twoguch grace periods shall constitute both an unlawful
detainer and a Breach of this Lease entitling Lessor to the remedies provided for in this Lease and/or by said statute.

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

(c) Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the Premises are located. The expiration
or termination of this Lease and/or the termination of Lessee's right to possession shall not reliéve Lessee from liability under any indemnity provisions of this Lease
as to matters occurring or accruing during the term hereof or by reason of Lessee's occupan€y ofithe Premises.

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, the cost of tenantimprovements for Lessee paid for or performed by
Lessor, or for the giving or paying by Lessor to or for Lessee of any cash or other bonus/ inducement oriconsideration for Lessee's entering into this Lease, all of which
concessions are hereinafter referred to as "Inducement Provisions," shall be deeméd 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, Indlcement Provision shall automatically be deemed deleted from this Lease
and of no further force or effect, and the unamortized amount of any rent, other charge, bonus, inducement or consideration theretofore abated, given or paid by
Lessor under such an Inducement Provision shall be immediately due and payable-by Lesseg,to Lessor, notwithstanding any subsequent cure of said Breach by Lessee.
The acceptance by Lessor of rent or the cure of the Breach which initiated theloperatiofi*ef this paragraph shall not be deemed a waiver by Lessor of the provisions of
this paragraph unless specifically so stated in writing by Lessor at thetime of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not contemplated by this Lease, the exact
amount of which will be extremely difficult to ascertain. Such costs include, but are not limited to, processing and accounting charges, and late charges which may be
imposed upon Lessor by any Lender. Accordingly, if any Rent.shall nat oe received by Lessor within 5 days after such amount shall be due, then, without any
requirement for notice to Lessee, Lessee shall immediatély pay todessor a one-time late charge equal to 10% of each such overdue amount or $100, whichever is
greater. The parties hereby agree that such late charge represents a fair and reasonable estimate of the costs Lessor will incur by reason of such late payment.
Acceptance of such late charge by Lessor shall in no event constitute a waiver of Lessee's Default or Breach with respect to such overdue amount, nor prevent the
exercise of any of the other rights and remedies granted hégeunder! In the event that a late charge is payable hereunder, whether or not collected, for 3 consecutive
installments of Base Rent, then notwithstanding any provisiomof this Lease to the contrary, Base Rent shall, at Lessor's option, become due and payable quarterly in
advance.

13.5 Interest. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due shall bear interest from the 31st day
after it was due. The interest ("Interest") charged shall be computed at the rate of 10% per annum but shall not exceed the maximum rate allowed by law. Interest is
payable in addition to the potential lateéxcharge provided for in Paragraph 13.4.

13.6 Breach by Lessory

(a) Notice ofBreach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to perform an obligation required to
be performed by Lessor. ‘Ror pugposes of this Paragraph, a reasonable time shall in no event be less than 30 days after receipt by Lessor, and any Lender whose name
and address shall have beenfdrnished to Lessee in writing for such purpose, of written notice specifying wherein such obligation of Lessor has not been performed;
provided, howevér~that if the nature of Lessor's obligation is such that more than 30 days are reasonably required for its performance, then Lessor shall not be in
breach if performance is Gommented within such 30 day period and thereafter diligently pursued to completion.

(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 days after receipt of said notice,
or if having commenced said cure they do not diligently pursue it to completion, then Lessee may elect to cure said breach at Lessee's expense and offset from Rent
the a€tual and reasonable cost to perform such cure, provided, however, that such offset shall not exceed an amount equal to the greater of one month's Base Rent or
the Seclikity Deposityrreserving Lessee's right to seek reimbursement from Lessor for any such expense in excess of such offset. Lessee shall document the cost of said
Curéand stipply said documentation to Lessor.

14. Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise of said power

(collectively "Condemnation"), this Lease shall terminate as to the part taken as of the date the condemning authority takes title or possession, whichever first occurs.
Ifimoresthan 10% of the rentable floor area of the Premises, or more than 25% of Lessee's Reserved Parking Spaces, if any, are taken by Condemnation, Lessee may, at
Lessek's option, to be exercised in writing within 10 days after Lessor shall have given Lessee written notice of such taking (or in the absence of such notice, within 10
days after the condemning authority shall have taken possession) terminate this Lease as of the date the condemning authority takes such possession. If Lessee does
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not terminate this Lease in accordance with the foregoing, this Lease shall remain in full force and effect as to the portion of the Premises remaining, except that the
Base Rent shall be reduced in proportion to the reduction in utility of the Premises caused by such Condemnation. Condemnation awards and/or payments shall be
the property of Lessor, whether such award shall be made as compensation for diminution in value of the leasehold, the value of the part taken, or for severance
damages; provided, however, that Lessee shall be entitled to any compensation paid by the condemnor for Lessee's relocation expenses, loss of business goodwill
and/or Trade Fixtures, without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All Alterations and Utility Installations
made to the Premises by Lessee, for purposes of Condemnation only, shall be considered the property of the Lessee and Lessee shall be entitled to any and all
compensation which is payable therefor. In the event that this Lease is not terminated by reason of the Condemnation, Lessor shall repair any damage to the
Premises caused by such Condemnation.

15. Brokerage Fees.

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

15.3 Representations and Indemnities of Broker Relationships. Lessee and Lessor each represent and warrant to the,other that it has had no dealings with any
person, firm, broker, agent or finder (other than the Brokers and Agents, if any) in connection with this Lease, and that.no one'ethér than said named Brokers and
Agents is entitled to any commission or finder's fee in connection herewith. Lessee and Lessor do each hereby agrée to indemnify, protect, defend and hold the other
harmless from and against liability for compensation or charges which may be claimed by any such unnamed bréker, finder or'other similar party by reason of any
dealings or actions of the indemnifying Party, including any costs, expenses, attorneys' fees reasonably incurred with respect thereto.

16. Estoppel Certificates.

(a) Each Party (as "Responding Party") shall within 10 days after written notice from the other Party (the "Requesting Party") execute, acknowledge and
deliver to the Requesting Party a statement in writing in form similar to the then most current "Estoppel Certificate" form published by AIR CRE, plus such additional
information, confirmation and/or statements as may be reasonably requested by the Requesting Party.

(b) If the Responding Party shall fail to execute or deliver the Estoppel Certificate within such 10 day period, the Requesting Party may execute an
Estoppel Certificate stating that: (i) the Lease is in full force and effect without modificatién except as,may be represented by the Requesting Party, (ii) there are no
uncured defaults in the Requesting Party's performance, and (iii) if Lessor is the Requesting Party, not more than one month's rent has been paid in advance.
Prospective purchasers and encumbrancers may rely upon the Requestmg Party s Estoppel Cert'lﬁcate and the Respondmg Party shall be estopped from denying the

(c) If Lessor deswes to finance, reﬁnance or seII the Premlses or any part thereof Lessee and aII Guarantors shall within 10 days after written notice
from Lessor deliver to any potential lender or purchaser designated by kessor such financial statements as may be reasonably required by such lender or purchaser,
including but not limited to Lessee's financial stateménts for the past 3 years. All such financial statements shall be received by Lessor and such lender or purchaser in
confidence and shall be used only for the purposes herein set forth,

17. Definition of Lessor. The term "Lessor" as used herein shall mean the owner or owners at the time in question of the fee title to the Premises, or, if thisis a
sublease, of the Lessee's interest in the prior lease. In the event of a 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 crédit) any unused Security Deposit held by Lessor. Upon such transfer or assignment and delivery of the Security Deposit, as
aforesaid, the prior Lessor shall bes@lieved of all liability with respect to the obligations and/or covenants under this Lease thereafter 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 competent 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 shall mean and refer to calendar days.

20. Limitation on Liability. The'obligations of Lessor under this Lease shall not constitute personal obligations of Lessor, or its partners, members, directors, officers
or shareholders, and Lessee shall look to the Project, and to no other assets of Lessor, for the satisfaction of any liability of Lessor with respect to this Lease, and shall
not seel/fecoligse against Lessor's partners, members, directors, officers or shareholders, or any of their personal assets for such satisfaction.

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

22~No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Parties with respect to any matter mentioned herein, and no
other prior ofcontemporaneous agreement or understanding shall be effective. Lessor and Lessee each represents and warrants to the Brokers that it has made, and
is relying 'solely upon, its own investigation as to the nature, quality, character and financial responsibility of the other Party to this Lease and as to the use, nature,
quality and character of the Premises. Brokers have no responsibility with respect thereto or with respect to any default or breach hereof by either Party.

23.\/Notices.
23.1 Notice Requirements. All notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in person (by hand or by
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courier) or may be sent by regular, certified or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by facsimile transmission, or by email, and
shall be deemed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted adjacent to a Party's signature on this Lease shall be that
Party's address for delivery or mailing of notices. Either Party may by written notice to the other specify a different address for notice, except that upon Lessee's
taking possession of the Premises, the Premises shall constitute Lessee's address for notice. A copy of all notices to Lessor shall be concurrently transmitted to such
party or parties at such addresses as Lessor may from time to time hereafter designate in writing.

23.2 Date of Notice. Any notice sent by registered or certified 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 overnight courier that guarantees next day delivery shall be
deemed given 24 hours after delivery of the same to the Postal Service or courier. Notices delivered by hand, or transmitted by facsimile transmission or by email
shall be deemed delivered upon actual receipt. If notice is received on a Saturday, Sunday or legal holiday, it shall be deemed received on the next business/day.

23.3 Options. Notwithstanding the foregoing, in order to exercise any Options (see paragraph 39), the Notice must be sent by Certified Mail (retusf,receipt
requested), Express Mail (signature required), courier (signature required) or some other methodology that provides a receipt establishing the date the notiee was
received by the Lessor.

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 ofany éther term,
covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condition hereof. Lessor's consent to,
or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or approval of, any 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 shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee\may be/accepted by Lessor on
account of monies or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in conpéction therewith, which such statements
and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by Lessor at or before thétime of deposit of such payment.

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

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 Lessonor Lesseé should from the outset understand
what type of agency relationship or representation it has with the agent or agents in the transaction. Lessor and Lesseé\ackhowledge being advised by the Brokers in
this transaction, as follows:

(i) Lessor's Agent. A Lessor's agent under a listing agreement with the Lessor,dcts as the agent for the Lessor only. A Lessor's agent or subagent
has the following affirmative obligations: To the Lessor: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Lessor. To the Lessee and
the Lessor: (a) Diligent exercise of reasonable skills and care in performance of the agent's dutiesy, (b) A duty of honest and fair dealing and good faith. (c) A duty to
disclose all facts known to the agent materially affecting the value or desirability of the pfoperty thatare not known to, or within the diligent attention and
observation of, the Parties. An agent is not obligated to reveal to either Party any copfidential information obtained from the other Party which does not involve the
affirmative duties set forth above.

(i) Lessee's Agent. An agent can agree to act as agent for the Lessée ofly. In these situations, the agent is not the Lessor's agent, even if by
agreement the agent may receive compensation for services rendered, eithetin full or in\part from the Lessor. An agent acting only for a Lessee has the following
affirmative obligations. To the Lessee: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Lessee. To the Lessee and the Lessor: (a)
Diligent exercise of reasonable skills and care in performance of the agent's duties./(b) A"duty of honest and fair dealing and good faith. (c) A duty to disclose all facts
known to the agent materially affecting the value or desirability of the pfepertyithat are not known to, or within the diligent attention and observation of, the Parties.
An agent is not obligated to reveal to either Party any confidentidl information obtained from the other Party which does not involve the affirmative duties set forth
above.

(iii) Agent Representing Both Lessor andessee. Aw€al estate agent, either acting directly or through one or more associate licensees, can legally be
the agent of both the Lessor and the Lessee in a transaction, but only with the knowledge and consent of both the Lessor and the Lessee. In a dual agency situation,
the agent has the following affirmative obligations to‘hoth the Lessor and the Lessee: (a) A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings
with either Lessor or the Lessee. (b) Other duties to the'kessor and jthe Lessee as stated above in subparagraphs (i) or (ii). In representing both Lessor and Lessee, the
agent may not, without the express permission of the respécgtive Party, disclose to the other Party confidential information, including, but not limited to, facts relating
to either Lessee's or Lessor's financial position, motivations, bargaining position, or other personal information that may impact rent, including Lessor's willingness to
accept a rent less than the listing rent or Lessee's willingness to pay rent greater than the rent offered. The above duties of the agent in a real estate transaction do
not relieve a Lessor or Lessee from thé 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 qualified to advise about real estate. If legal or tax advice is desired, consult
a competent professional. Both Lessor and Lessee should strongly consider obtaining tax advice from a competent professional because the federal and state tax
consequences of a transaction can be complex and subject to change.

(b) BrokersHave no responsibility with respect to any default or breach hereof by either Party. The Parties agree that no lawsuit or other legal
proceeding involving any breach’of duty, error or omission relating to this Lease may be brought against Broker more than one year after the Start Date and that the
liability (including court costsfand attorneys' fees), of any Broker with respect to any such lawsuit and/or legal proceeding shall not exceed the fee received by such
Broker pursuant tq this Lease; provided, however, that the foregoing limitation on each Broker's liability shall not be applicable to any gross negligence or willful
misconduct of such,Broker.

{e), Lessorand Lessee agree to identify to Brokers as "Confidential" any communication or information given Brokers that is considered by such Party to
be confidential.

26. No Right'To*Heldover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expiration or termination of this Lease. At or
prionto thelexpiration or termination of this Lease Lessee shall deliver exclusive possession of the Premises to Lessor. For purposes of this provision and Paragraph
13.1(a),‘exclusive possession shall mean that Lessee shall have vacated the Premises, removed all of its personal property therefrom and that the Premises have been
returned in the condition specified in this Lease. Inthe event that Lessee does not deliver exclusive possession to Lessor as specified above, then Lessor's damages
during any holdover period shall be computed at the amount of the Rent (as defined in Paragraph 4.1) due during the last full month before the expiration or
termination of this Lease (disregarding any temporary abatement of Rent that may have been in effect), but with Base Rent being 150% of the Base Rent payable
durifg such last full month. Nothing contained herein shall be construed as consent by Lessor to any holding over by Lessee.
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27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, 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 to be observed or performed by Lessee are both covenants and conditions.
In construing this Lease, all headings and titles are for the convenience of the Parties only and shall not be considered a part of this Lease. Whenever required by the
context, the singular shall include the plural and vice versa. This Lease shall not be construed as if prepared by one of the Parties, but rather according to its fair
meaning as a whole, as if both Parties had prepared it.

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

30. Subordination; Attornment; Non-Disturbance.

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

30.2 Attornment. Inthe event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclasure/or tefmination of a
Security Device to which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30,3, attern to stich new owner, and upon
request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for the remaifider of the term, hereof, or, at the election
of the new owner, this Lease will automatically become a new lease between Lessee and such new owner, and (ii) Lessor shall thereafter.be telieved of any further
obligations hereunder and such new owner shall assume all of Lessor's obligations, except that such new owner shall.not:(a) bediable for any act or omission of any
prior lessor or with respect to events occurring prior to acquisition of ownership; (b) be subject to any offsets or défenses which Lessee might have against any prior
lessor, (c) be bound by prepayment of more than one month's rent, or (d) be liable for the return of any securitizdeposit paid to any prior lessor which was not paid or
credited to such new owner.

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this LeasejlLesseé's subordination of this Lease shall be
subject to receiving a commercially reasonable non-disturbance agreement (a "Non-Disturbance Agreement") from the Lénder which Non-Disturbance Agreement
provides that Lessee's possession of the Premises, and this Lease, including any options to extend the term hereof, will not be disturbed so long as Lessee is not in
Breach hereof and attorns to the record owner of the Premises. Further, within 60 days after thé execution of this Lease, Lessor shall, if requested by Lessee, use its
commercially reasonable efforts to obtain a Non-Disturbance Agreement from the holder ofdnyspre-existing Security Device which is secured by the Premises. In the
event that Lessor is unable to provide the Non-Disturbance Agreement within said 60 days, then Léssee may, at Lessee's option, directly contact Lender and attempt
to negotiate for the execution and delivery of a Non-Disturbance Agreement.

30.4 Self-Executing. The agreements contained in this Paragraph 30 shall be £ffective without the execution of any further documents; provided, however, that,
upon written request from Lessor or a Lender in connection with a sale, financing or'refinaficing of the Premises, Lessee and Lessor shall execute such further writings
as may be reasonably required to separately document any subordination, attornment and/or Non-Disturbance Agreement provided for herein.

31. Attorneys' Fees. If any Party or Broker brings an action or proceeding involvingthe Premises whether founded in tort, contract or equity, or to declare rights
hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, actioh, or appeal thereon, shall be entitled to reasonable attorneys' fees. Such fees may
be awarded in the same suit or recovered in a separate suit, whethér or net such action or proceeding is pursued to decision or judgment. The term, "Prevailing
Party" shall include, without limitation, a Party or Broker who sdbstantially obtains or defeats the relief sought, as the case may be, whether by compromise,
settlement, judgment, or the abandonment by the other Party or Broke/ofits-elaim or defense. The attorneys' fees award shall not be computed in accordance with
any court fee schedule, but shall be such as to fully reimbursé-allattorheys' fees reasonably incurred. In addition, Lessor shall be entitled to attorneys' fees, costs and
expenses incurred in the preparation and service of notices of Default and consultations in connection therewith, whether or not a legal action is subsequently
commenced in connection with such Default or resulting Breach ($200 is a reasonable minimum per occurrence for such services and consultation).

32. Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, in the case of an emergency, and
otherwise at reasonable times after reasonable prior notice forthe purpose of showing the same to prospective purchasers, lenders, or tenants, and making such
alterations, repairs, improvements or additions to the Premises as Lessor may deem necessary or desirable and the erecting, using and maintaining of utilities,
services, pipes and conduits throughthe Premises and/or other premises as long as there is no material adverse effect on Lessee's use of the Premises. All such
activities shall be without abatemehtof rent or liability to Lessee.

33. Auctions. Lessee shall p6t conduct,“or permit to be conducted, any auction upon the Premises without Lessor's prior written consent. Lessor shall not be
obligated to exercise any standard of reasonableness in determining whether to permit an auction.

34. Signs. Lessor may place ol the Premises ordinary "For Sale" signs at any time and ordinary "For Lease" signs during the last 6 months of the term hereof. Lessor
may not place any sign on thé.exterior of the Building that covers any of the windows of the Premises. Except for ordinary "For Sublease" signs which may be placed
only on the Premises;=Lessee shall not place any sign upon the Project without Lessor's prior written consent. All signs must comply with all Applicable Requirements.

35. Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the mutual termination
or cancellationthereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser estate in the Premises; provided,
however, that Lessor may elect to continue any one or all existing subtenancies. Lessor's failure within 10 days following any such event to elect to the contrary by
written'otice”tothe=holder of any such lesser interest, shall constitute Lessor's election to have such event constitute the termination of such interest.

36. Consents. All requests for consent shall be in writing. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by
or for the,other Party, such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but not limited to
architects/, attorneys', engineers' and other consultants' fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor consent, including
but notdimited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon receipt of an invoice and
supporting documentation therefor. Lessor's consent to any act, assignment or subletting shall not constitute an acknowledgment that no Default or Breach by Lessee
of this Lease exists, nor shall such consent be deemed a waiver of any then existing Default or Breach, except as may be otherwise specifically stated in writing by
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Lessor at the time of such consent. The failure to specify herein any particular condition to Lessor's consent shall not preclude the imposition by Lessor at the time of
consent of such further or other conditions as are then reasonable with reference to the particular matter for which consent is being given. In the event that either
Party disagrees with any determination made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall furnish
its reasons in writing and in reasonable detail within 10 business days following such request.

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

39. Sale of Premises: Lessor shall not sell, or offer to sell, any portion of the Project to any 3rd party without first giving Lessee #minimufn of 9o days

advance notice. Options esseeis granted-any Option, as-defi

40. Security Measures. Lessee hereby acknowledges that the Rent payable to Lessomhéreunder does not include the cost of guard service or other security
measures, and that Lessor shall have no obligation whatsoever to provide sdme, Lessee assumes all responsibility for the protection of the Premises, Lessee, its
agents and invitees and their property from the acts of third parties. In the event, Rowever, that Lessor should elect to provide security services, then the cost thereof
shall be an Operating Expense.

41. Reservations.

(a) Lessor reserves the right: (i) to grant, without the,consept-or joinder of Lessee, such easements, rights and dedications that Lessor deems necessary,
(ii) to cause the recordation of parcel maps and restrictions,.(iii) to create and/or install new utility raceways, so long as such easements, rights, dedications, maps,
restrictions, and utility raceways do not unreasonably ipterfere with theuse of the Premises by Lessee. Lessor may also: change the name, address or title of the
Building or Project upon at least 90 days prior writtefnotice; provide and’install, at Lessee's expense, Building standard graphics on the door of the Premises and such
portions of the Common Areas as Lessor shall reasonably, deem appropriate; grant to any lessee the exclusive right to conduct any business as long as such exclusive
right does not conflict with any rights expressly given hereih; and t6 place such signs, notices or displays as Lessor reasonably deems necessary or advisable upon the
roof, exterior of the Building or the Project or on signs in the Cemmon Areas. Lessee agrees to sign any documents reasonably requested by Lessor to effectuate such
rights. The obstruction of Lessee's view, air, or light by any structure erected in the vicinity of the Building, whether by Lessor or third parties, shall in no way affect
this Lease or impose any liability upop’Lessor.

(b) Lessor also reseryésithe right to move Lessee to other space of comparable size in the Building or Project. Lessor must provide at least 45 days prior
written notice of such move, and the néw space must contain improvements of comparable quality to those contained within the Premises. Lessor shall pay the
reasonable out of pocket casts that Lesseetincurs with regard to such relocation, including the expenses of moving and necessary stationary revision costs. In no
event, however, shall Lessor be required to pay an amount in excess of two months Base Rent. Lessee may not be relocated more than once during the term of this
Lease.

(c) Lesseeshallhdot: (i) use a representation (photographic or otherwise) of the Building or Project or their name(s) in connection with Lessee's business;
or (ii) suffer or permitanyone, éxcept in emergency, to go upon the roof of the Building.

42. Performance Undef Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the other under the provisions
hereof, tHe Party agaifist whom the obligation to pay the money is asserted shall have the right to make payment "under protest" and such payment shall not be
regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for recovery of such sum. If it shall be adjudged that there
was noNegal obligation”on the part of said Party to pay such sum or any part thereof, said Party shall be entitled to recover such sum or so much thereof as it was not
legally requited to pay. A Party who does not initiate suit for the recovery of sums paid "under protest” within 6 months shall be deemed to have waived its right to
protest'such‘payment.

43. Authority; Multiple Parties; Execution.

(a) If either Party hereto is a corporation, trust, limited liability company, partnership, or similar entity, each individual executing this Lease on behalf of
such entity represents and warrants that he or she is duly authorized to execute and deliver this Lease on its behalf. Each Party shall, within 30 days after request,
deliver to the other Party satisfactory evidence of such authority.

INITIALS INITIALS
© 2019 AIR CRE. AllRights Reserved. Last Edited: 6/2/2024 11:29 AM

OFG-21.30, Revised 10-22-2020 Page 16 of 18



(b) Ifthis Lease is executed by more than one person or entity as "Lessee", each such person or entity shall be jointly and severally liable hereunder. Itis
agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, or other document ancillary thereto and bind all of the
named Lessees, and Lessor may rely on the same as if all of the named Lessees had executed such document.

(c) This Lease may be executed by the Parties in counterparts, each of which shall be deemed an original and all of which together shall constitute one
and the same instrument.

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

45. Offer. Preparation of this Lease by either party or their agent and submission of same to the other Party shall not be deemed an offer to lease to the other
Party. This Lease is not intended to be binding until executed and delivered by all Parties hereto.

46. Amendments. This Lease may be modified only in writing, signed by the Parties in interest at the time of the modification. Aslong as they do net materially
change Lessee's obligations hereunder, Lessee agrees to make such reasonable non-monetary modifications to this Lease as may be reasonably regtired by a Lender
in connection with the obtaining of normal financing or refinancing of the Premises.

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

48. Arbitration of Disputes. An Addendum requiring the Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease M is is not
attached to this Lease.

49. Accessibility; Americans with Disabilities Act.
(a) The Premises: See Work Letter.

v have not undergone an inspection by a Certified Access Specialist (CASp). Note: A Certified Access Specialist (€ASp) camiinspect the subject premises and
determine whether the subject premises comply with all of the applicable construction-related accessibility standards under state law. Although state law does not
require a CASp inspection of the subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of
the subject premises for the occupancy or potential occupancy of the lessee or tenant, if requested by the lessee or tepant. The parties shall mutually agree on the
arrangements for the time and manner of the CASp inspection, the payment of the fee for the CASp inspection, and the ‘eost of making any repairs necessary to
correct violations of construction-related accessibility standards within the premises.

have undergone an inspection by a Certified Access Specialist (CASp) and it was determined that the Premises met all applicable construction-related accessibility
standards pursuant to California Civil Code §55.51 et seq. Lessee acknowledges that it received a,copy of the inspection report at least 48 hours prior to executing this
Lease and agrees to keep such report confidential.

have undergone an inspection by a Certified Access Specialist (CASp) and it wasdetermined that the Premises did not meet all applicable construction-related
accessibility standards pursuant to California Civil Code §55.51 et seq. Lessee acknowledges'that it received a copy of the inspection report at least 48 hours prior to
executing this Lease and agrees to keep such report confidential except as necessary toyedmplete repairs and corrections of violations of construction related
accessibility standards.

In the event that the Premises have been issued an inspection report by a CASp thesLessorshall provide a copy of the disability access inspection certificate to Lessee
within 7 days of the execution of this Lease.

(b) Since compliance with the Americans with Disdhilities Act/(ADA)‘%and other state and local accessibility statutes are dependent upon Lessee's specific
use of the Premises, Lessor makes no warranty or representation as,to whethéror not the Premises comply with ADA or any similar legislation. In the event that
Lessee's use of the Premises requires modifications or additions*to the,Premises in order to be in compliance with ADA or other accessibility statutes, Lessee agrees to
make any such necessary modifications and/or additiohs at Lessee's expénse.

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

ATTENTION: NO REPRESENTATION ORRECOMMENDATION IS MADE BY AIR CRE OR BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX
CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES. THE PARTIES ARE URGED TO:

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

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

WARNING:"IRTHE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO BE REVISED TO COMPLY WITH
THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.

The parties héreto ave executed this Lease at the place and on the dates specified above their respective signatures.

Executed at: Executed at:
On: On:
By LESSOR: By LESSEE:
Smith & Walters, Inc. City of Berkeley
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By: By:

Name Printed: Name Printed:
Title: Title:

Phone: Phone:

Fax: Fax:

Email: Email:

By: By:

Name Printed: Name Printed:
Title: Title:

Phone: Phone:

Fax: Fax:

Email: Email:
Address: Address:
Federal ID No.: Federal ID No.:
BROKER BROKER

MRE Commercial Real Estate

Attn: _Erik Housh
Title:

Address:

Phone:

Fax:

Email:

Federal ID No.:

Broker DRE License#: 01144094
Agent DRE License#: _ 00884205

Colliers Intefnational

Attn: _Gregory Hunter and Ben Harrison
Title: _Vice PresidentN\J Senior VP

Address: /1999 Harrison Street, Suite 1750,

Oakléand, CA, 94612

Phore: 5N0 433 5867

Fax:

Email» gregory.hunter@colliers.com
Federal ID No.:

Broker DRE License#: _ 0049878

Agent DRE License#: _ 01958872 | 01364981

AIR CRE * https://www.aircfe’com.* 213-687-8777 * contracts@aircre.com
NOTICE: No part of these'warks may be reproduced in any form without permission in writing.
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AIRCRZ

NIracts

LEASE ABSTRACT

Standard Lease Addendum

Inc.

Dated: May 30, 2024
By and Between
Lessor: Smith & Walters,
Lessee: City of Berkeley
Property Address:

Name of Project:

1250-1288 9th Street, 1226 9th Street,

1221 8th Stfeet,r, 1223

8th Street,

1225 8th Street and 1249 8th Street Berkeley, CA

(street address, city, state, zip)

© 2017 AIR CRE. AllRights Reserved.
LA-1.02, Revised 10-22-2020

Date Abstracted:
By:
Lease
PARTIES TO LEASE paragraph COMMENTS
Lessee's Name as it appears in the Lease 1.1
Contact person for Lessee 1.10 Gregory Hunter and Ben Hawrisgn
Lessee's Telephone Number
Lessee's Fax Number
Lessee's email address
Lessee's Tax ID # / Soc. Sec. #
Billing Address if different from the Premises
Sublessee Y/N (see additional parties)
Assignment. Y/N (see additional parties)
Lease
PREMISES paragraph COMMENTS
Usable Square Footage of Premises
1.2 (a)
Rentable Square Footage of Premises 555287
1. 22
Total Square Footage of Project
Lessee's % of CAMS
Agreed Use 1.8 General office, Administration, Classrooms for
Training Purposes, Vehicle Storage and all other
associated legal uses
Lease
LEASE TERMS paragraph COMMENTS
Lease Commencement Daté 1.3 See Addendum B Commencement Date
Lease Expiration Date 1.3 20 vears thereafter.lLessee shall have the one time
right to terminate the Lease on the date that is 15
ears from the Tease Commencement Date by tendering
Lessor a minimum of 12 months advance written notice
and tendering Lessor the sum of 6 months rent
equivalent along with said termination notice as an
early termination fee.
Lease Type’(N, MG, Gross) Gross
Type of\Leasg(Std. Ind. or Other) Standard
Early Possession 1.4 See Addendum B Commencement Date
Lease Tefm 1.3 20 vyears
Sécufity Deposit 1.7 (b) zero (0)
Options:
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To Extend Term

Number of Extensions

Length of Extensions

Notice Date or Window

To Purchase

Notice Date or Window

Right of First Refusal to Purchase

Right of First Offer re Purchase

Right of First Refusal re Adjacent Space

Exclusive Use Clause

Cancellation Clause

Termination Option

Assignment and Subletting

Amendments (see section below)

RENT / ESCALATION/ PASS-THROUGH Lease
PROVISIONS paragraph

COMMENTS

Initial Base Rent

Annual: , Monthly:

Annual sq. ft.: , Monthly sq. ft.:

Escalations

CPl= Yes No; Month: ; Min: %; Max:

%

on

on

on

on

on

Market Adjustment on ; Min: %; Max"

%

Rent Abatement

Late Charges (grace period & penalties)

Interest

Expense Reimbursements

Common Area Operating Expenses

Other

Expenses Excluded

Utilities That Are Separately Metered

Base Year

Holdover Clause/Rate

Percentage Rent on Sales

Lease
INSURANCE PROVISIONS paragraph

COMMENTS

Lessee's Insurance Carrier

General Liability

$1,000,000 per Occurrence / $2,000,000 Aggregate

Lessor is an Additional Insured: Yes / No

Personal Property Coverage

Business Interruption CoVerage

Expiration Date for Policy

Waiver of Subrogation

Lease
LEGAL PROVISIONS paragraph

COMMENTS

Addfess for Notices

Arbitration Glause

Mediation €lause

Recording of Lease

Release/Indemnification

Surrepder of Premises; Ownership and Removal

of Trade Fixtures
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MISCELLANEOUS

Lease
paragraph

COMMENTS

ADA Compliance

Additions and Alterations

Assignment Fees

Audit Rights

Pre-Approved Hazardous Substances

Non-Standard Maintenance & Repair
Responsibilities

Relevant variances, CUP's, zoning exemptions and
similar items

Parking Spaces

Reserved: ; Unreserved:

Parking Space Fee

Pre-Approved Signage

Non-Disturbance Agreement from Existing Lenders

Required; Not Required

SERVICES

Lease
paragraph

COMMENTS

Building Hours

Services Provided

Elevator

Janitorial

Other

Services Excluded

Janitorial

Other

Utilities

Electricity - Separate Metering

Electricity - After Hours Usage

Excess Utility Usage

Other Miscellaneous

DOCUMENTS (Lease Exhibits, Addenda, and
Amendments with list of dates and # of pages)

Lease
paragraph

COMMENTS AND/OR LOCATION OF DOCUMENTS

Addendum/Addenda

Plot Plan

Exhibit A

Exhibit B

Exhibit C

Exhibit D

Exhibit E

Work Letter

Guarantee

Amendment |

Amendment Il

ADDITIONAL PARTIES TO LEASE

Lease
paragraph

COMMENTS

Sublessee/Assignee

Contact Person

Telephone Number

Billing Address

Sublease Date & Term/Date of Assignment

Lessor's Approval

Tax ID #/ Soc. Sec. #

Additional Rent to Lessor Clause

Guarantor

Guarantor's Telephone Number
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Guarantor's Address

© 2017 AIR CRE. AllRights Reserved.
LA-1.02, Revised 10-22-2020

Lease
TENANT IMPROVEMENTS paragraph COMMENTS
T.I. Allowance
Description of T.I.'s to be Constructed/Installed
T.I.'s to be Contracted for by

Lessee or Lessor

General Contractor & Architect
As-Builts Received Y/N, Location
Delay in Possession
LEASING BROKERS/AGENTS (including Name of |Lease
Agent/Broker & Company, Address & Phone paragraph
Numbers) COMMENTS
Lessor's Broker
Lessee's Broker
Commission Amt/Split
Broker Com. At Opt./Renewal

Lease
COMMENTS paragraph COMMENTS
Move-out
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AIRCRZ

Contracts
RULES AND REGULATIONS FOR
STANDARD OFFICE LEASE

Date: May 30, 2024
By and Between

Lessor: Smith & Walters, Inc.

Lessee: City of Berkeley
Property Address: 1250-1288 9th Street,1226 9th Street, 1221 8th Stxweety 1223

8th Street, 1225 8th Street and 1249 8th Street Berka&ley, CA
(street address, city, state, zip)

GENERAL RULES

1. Lessee shall not suffer or permit the obstruction of any Common Areas, including driveways, walkways and stairways.

2. Lessor reserves the right to refuse access to any persons Lessor in good faith judges to be a threat to the safety and reputation” of the Project and its occupants.

3. Except to the extent consistent with the Agreed Use, Lessee shall not make or permit any noise or odors that annoy,or interfere with other lessees or persons
having business within the Project.

4. Lessee shall not keep animals or birds within the Project, and shall not bring bicycles, motorcycles or other vehicles into areas not designated as authorized for
same.

5. Lessee shall not make, suffer or permit litter except in appropriate receptacles for that purpose.

6. Lessee shall notalter any lock or install new or additional locks or bolts without Lessor's prior consent and providing Lessor with keys to non-secured

rooms. Lessee shall provide Lessor with keys to all non-secured rooms once all Tenant Improvements
are completed and Lessee has rekeyed all locks.

7. Lessee shall be responsible for the inappropriate use of any toilet rooms, plumbing or other utilities. No foreign substances of any kind are to be inserted therein.
8. Lessee shall not deface the waIIs partmons or other surfaces ofthe Premlses or Project.

13. Subject to Paragraph 6 above. Fessee shall return all keys at the termination of its tenancy and shall be responsible for the cost of replacing
any keys that are lost.

14. No window coverings, shades or awnings shall be‘installed or Used by Lessee.

15. No Lessee, employee or invitee shall go upon the roof,of the Building.

16. Lessee shall not suffer or permit smoking or carrying of lighted cigars or cigarettes in areas reasonably designated by Lessor or by applicable governmental
agencies as non-smoking areas.

17. Lessee shall not use any method/f heating or air conditioning other than as provided by Lessor.

18. Lessee shall not install, maintdin or operate any vending machines upon the Premises without Lessor's written consent.

19. The Premises shall not be dsed fokJodging or manufacturing, or commercial cooking or food preparation.

20. Lessee shall comply with all safety, fire protection and evacuation regulations established by Lessor or any applicable governmental agency.

21. Lessor reserves the sight to waive any onhe of these rules or regulations, and/or as to any particular Lessee, and any such waiver shall not constitute a waiver of
any other rule or regulatien or any subsequent application thereof to such Lessee.

22. Lessee assumes all risksfrom theft or vandalism and agrees to keep its Premises locked as may be required.

23. Lessor reseryes.the rightte make such other reasonable rules and regulations as it may from time to time deem necessary for the appropriate operation and
safety of the Proje¢t and'its.occupants. Lessee agrees to abide by these and such rules and regulations to the extent they do not conflict with or unduly interfere
with or impede thg Agfeed USe.

PARKING RULES

1. Exeep¥as specifically designated, Parkmg areas shall be used gnly for parkmg by spec1ahty vehicles no-Longer—t-han-f-ull#ze and passenger automobiles
hereiricalled, "Permitted Size Vehicles." =

2. Lessee shall not permit or allow any vehlcles that belong to orare controlled by Lessee or Lessee s employees suppllers shlppers customers, or invitees to be
loaded, unloaded, or parked in areas other than those designated by Lessor for such activities.

3.  Parking stickers or identification devices shall be the property of Lessor and be returned to Lessor by the holder thereof upon termination of the holder's parking
privileges. Lessee will pay such replacement charge as is reasonably established by Lessor for the loss of such devices.

4. Lessorreserves the right to refuse the sale of monthly identification devices to any person or entity that willfully refuses to comply with the applicable rules,
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regulations, laws and/or agreements.

7. Unless otherwise instructed, every person using the parking area is required to park and lock his their own vehicle. Lessor will not be responsible for any
damage to vehicles, injury to persons or loss of property, all of which risks are assumed by the party using the parking area.
8.  Validation, if established, will be permissible only by such method or methods as Lessor and/or its licensee may establish at rates generally applicable to visitor
parking.

| 9.  Except as allowed by written agreement, The maintenance, washing, waxing orcleaning of vehicles in the parking structure or Common Areas is prohibited.
10. Lessee shall be responsible for seeing that all of its employees, agents and invitees comply with the applicable parking rules, regulations, laws and a
11. Lessor reserves the right to modify these rules and/or adopt such other reasonable and non-discriminatory rules and regulations as it may deem nécessary for

| the proper operation of the parking area to the extent they do not conflict with or unduly interfere with or impede the Agreed Use.
12. Such parking use as is herein provided is intended merely as a license only and no bailment is intended or shall be created hereby.

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

\ INITIALS INITIALS
© 2017 AIR CRE. AllRights Reserved. Last Edited: 6/2/2024 11:29 AM

OFGRR-2.02, Revised 10-22-2020 Page 2 of 2



AIRCRZ

COMIracts
ARBITRATION AGREEMENT
STANDARD LEASE ADDENDUM

Dated: May 30, 2024
By and Between

Lessor: Smith & Walters, Inc.

Lessee: City of Berkeley
Property Address: 1250-1288 9th Street,1226 9th Street, 1221 8th Street, 1223

8th Street, 1225 8th Street and 1249 8th Street Berkeley, CA

(street address, city, state, zip)

Paragraph: _50
A.  ARBITRATION OF DISPUTES:

Except as provided in Paragraph B below, the Parties agree to resolve any and all claims, disputes or disagreements/arising tnder‘this Lease, including, but not limited
to any matter relating to Lessor's failure to approve an assignment, sublease or other transfer of Lessee's interest'in the Lease\undehParagraph 12 of this Lease, any
other defaults by Lessor, or any defaults by Lessee by and through arbitration as provided below and irrevocably waive any and all rights to the contrary. The Parties
agree to at all times conduct themselves in strict, full, complete and timely accordance with the terms hereof and that any attémpt to circumvent the terms of this
Arbitration Agreement shall be absolutely null and void and of no force or effect whatsoever.

B.  DISPUTES EXCLUDED FROM ARBITRATION:

The following claims, disputes or disagreements under this Lease are expressly excluded from/the arbitration procedures set forth herein: 1. Disputes for which a
different resolution determination is specifically set forth in this Lease, 2. All claims by eithér partyawhich (a) seek anything other than enforcement or determination
of rights under this Lease, or (b) are primarily founded upon matters of fraud, willful misconduct, bad\faith or any other allegations of tortious action, and seek the
award of punitive or exemplary damages, 3. Claims relating to (a) Lessor's exercise of'any unlawful detainer rights pursuant to applicable law or (b) rights or remedies
used by Lessor to gain possession of the Premises or terminate Lessee's right of possessionsto the Premises, all of which disputes shall be resolved by suit filed in the
applicable court of jurisdiction, the decision of which court shall be subject to appeal pursuant to applicable law 4. Any claim or dispute that is within the jurisdiction
of the Small Claims Court and 5. All claims arising under Paragraph 39 of thistease.

C.  APPOINTMENT OF AN ARBITRATOR:

All disputes subject to this Arbitration Agreement, shall be detepmined by binding arbitration before: Vi aretired judge of the applicable court of jurisdiction (e.g.,
the Superior Court of the State of California) affiliated with JudicialMArbitration"@Mediation Services, Inc. ("JAMS"), the American Arbitration Association ("AAA")

under its commercial arbitration rules, , or as may be,otherwise mutually agreed by Lessor and Lessee (the "Arbitrator"). In the event that the
parties elect to use an arbitrator other than one affiliated with JAMS or AAA then such arbitrator shall be obligated to comply with the Code of Ethics for Arbitrators in
Commercial Disputes (see: http://www.adr.org/aaa/ShowProperty?nodeld=/UCM/ADRSTG_003867). Such arbitration shall be initiated by the Parties, or either of
them, within ten (10) days after either party sends written hotice (the "Arbitration Notice") of a demand to arbitrate by registered or certified mail to the other party
and to the Arbitrator. The Arbitration Notice shall contain a déscription of the subject matter of the arbitration, the dispute with respect thereto, the amount
involved, if any, and the remedy or determination sought. If the Parties have agreed to use JAMS they may agree on a retired judge from the JAMS panel. If they are
unable to agree within ten days, JAMS will provide a list of three available judges and each party may strike one. The remaining judge (or if there are two, the one
selected by JAMS) will serve as the”Arbitrator. If the Parties have elected to utilize AAA or some other organization, the Arbitrator shall be selected in accordance with
said organization's rules. Inthe‘event the Arbitrator is not selected as provided for above for any reason, the party initiating arbitration shall apply to the appropriate
Court for the appointment of a qualified retired judge to act as the Arbitrator.

D.  ARBITRATION PROCEDURE:

1. PRE-HEARING ACTIONS. The Arbitrator shall schedule a pre-hearing conference to resolve procedural matters, arrange for the exchange of information,
obtain stipulations, aiidsnarrow the issues. The Parties will submit proposed discovery schedules to the Arbitrator at the pre-hearing conference. The scope and
duration of discovety will’be Within the sole discretion of the Arbitrator. The Arbitrator shall have the discretion to order a pre-hearing exchange of information by the
Parties, in€ltding, without limitation, production of requested documents, exchange of summaries of testimony of proposed witnesses, and examination by deposition
of pagties and third-party witnesses. This discretion shall be exercised in favor of discovery reasonable under the circumstances. The Arbitrator shall issue subpoenas
and subpoenasfduces tecum as provided for in the applicable statutory or case law (e.g., in California Code of Civil Procedure Section 1282.6).

2, THE DECISION. The arbitration shall be conducted in the city or county within which the Premises are located at a reasonably convenient site. Any Party
may be represented by counsel or other authorized representative. In rendering a decision(s), the Arbitrator shall determine the rights and obligations of the Parties
according to the substantive laws and the terms and provisions of this Lease. The Arbitrator's decision shall be based on the evidence introduced at the hearing,
including’all logical and reasonable inferences therefrom. The Arbitrator may make any determination and/or grant any remedy or relief that is just and equitable.
The deCision must be based on, and accompanied by, a written statement of decision explaining the factual and legal basis for the decision as to each of the principal
controverted issues. The decision shall be conclusive and binding, and it may thereafter be confirmed as a judgment by the court of applicable jurisdiction, subject
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only to challenge on the grounds set forth in the applicable statutory or case law (e.g., in California Code of Civil Procedure Section 1286.2). The validity and
enforceability of the Arbitrator's decision is to be determined exclusively by the court of appropriate jurisdiction pursuant to the provisions of this Lease. The
Arbitrator may award costs, including without limitation, Arbitrator's fees and costs, attorneys' fees, and expert and witness costs, to the prevailing party, if any, as
determined by the Arbitrator in his discretion.

Whenever a matter which has been submitted to arbitration involves a dispute as to whether or not a particular act or omission (other than a failure to pay
money) constitutes a Default, the time to commence or cease such action shall be tolled from the date that the Notice of Arbitration is served through and until the
date the Arbitrator renders his or her decision. Provided, however, that this provision shall NOT apply in the event that the Arbitrator determines that the Arbitration
Notice was prepared in bad faith.

Whenever a dispute arises between the Parties concerning whether or not the failure to make a payment of money constitutes a default, the service,6f an
Arbitration Notice shall NOT toll the time period in which to pay the money. The Party allegedly obligated to pay the money may, however, elect to pay,the money
"under protest" by accompanying said payment with a written statement setting forth the reasons for such protest. If thereafter, the Arbitrator determines that the
Party who received said money was not entitled to such payment, said money shall be promptly returned to the Party who paid such money undef protest together
with Interest thereon as defined in Paragraph 13.5. If a Party makes a payment "under protest" but no Notice of Arbitration is filed within thirty days, then such
protest shall be deemed waived. (See also Paragraph 42 or 43)
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AIRCRZ

contracts
RENT ADJUSTMENT(S)
(ORIGINAL TERM)
STANDARD LEASE ADDENDUM
Dated: May 30, 2024
By and Between
Lessor: Smith & Walters, Inc.
Lessee: City of Berkeley
Property Address: 1250-1288 9th Street, 1226 9th Street, 1221 8th
8th Street, 1225 8th Street and 1249 8th Stree

(street address, city, state, zip)

Paragraph: _51
The monthly Base Rent during the Original Term of the Lease shall be increased by using the method(s) select

appropriately):

all be increased on

IZ Il.  Fixed Percentage. The monthly Base Ren

Date andevery_12
monthly Base Rent scheduled to be paid for the month imme

A for detalils.

The new Base Rent shall be:

BROKER'S FEE: For each adjustment in Base Rent specified above, the Brokers shall be paid a Brokerage Fee in accordance with paragraph 15 of the Lease or if
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applicable, paragraph 9 of the Sublease.
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AIRCRZ

contracts
WORK LETTER TO STANDARD OFFICE LEASE

Dated: _May 30, 2024

By and between: Smith and Walters, Inc. as Lessor and the City of Berkeley as Lessee

The Premises shall be constructed in accordance with Lessor's Standard Improvements, as follows: See attached EXhlblt A, Slegel and Strain
Pricing Set dated 4/26/24 and Huntington Design Foundation Plan dated 11/23/22.

1.  Partitions

2. WallSurfaces

3.  Draperies

4.  Carpeting

5. Doors

6.  Electrical and Telephone Outlets
7.  Ceiling

8.  Lighting

9.  Heating and Air Conditioning Ducts
10. Sound Proofing

11. Plumbing

12. Entrance Doors

13. Completion of Improvements
Lessor shall construct and complete improvements to the Premises in accordance with the plans and specifications prepared by , dated
, consisting of sheets . (the "Improvements")

14. Preparation of Plans and Specifications

Within days after the date of this Lease Lessor shall prepare at its cost and deliver to Lessee for its approval copies of preliminary
plans and specificationsfor the completion of the Premises, which plans and specifications shall itemize the work to be done by each party, including a cost estimate
of any work required of Lessopin excess of Lessor's Standard Improvements. Lessee shall approve said preliminary plans and specifications and preliminary cost
estimate or specify.with particularity its objection thereto within days following receipt thereof. Failure to so approve or disapprove within said period
of time shall constitute approval thereof. If Lessee shall reject said preliminary plans and specifications either partially or totally, and they cannot in good faith be
modified within 10 days/after stich rejection to be acceptable to Lessor and Lessee, this Lease shall terminate and neither party shall thereafter be obligated to the
other pafty fomany reason whatsoever having to do with this Lease, except that Lessee shall be refunded any security deposit or prepaid rent. The plans and
specifications, when approved by Lessee, shall supersede any prior agreement concerning the Improvement.

15. Construction

fiLessor's cost of constructing the Improvements in the Premises exceeds the cost of Lessor's Standard Improvements, Lessee shall pay to Lessor in cash before
the commencement of such construction a sum equal to such excess.

If the final plans and specifications are approved by Lessor and Lessee and Lessee pays Lessor for such excess, then Lessor shall, at its sole cost and expense,
construgt the Improvements in accordance with said approved final plans and specifications and all applicable rules, regulations, laws or ordinances.

16. “ Completion
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16.1 Lessor shall obtain a building permit to construct the Improvements as soon as possible.

16.2 Lessor shall complete the construction of the Improvements as soon as reasonably possible after the obtaining of necessary building permits.

16.3 The term "Completion", as used in this Work Letter, is hereby defined to mean the date the building department of the municipality having jurisdiction of
the Premises shall have made a final inspection of the Improvements and authorized a final release of restrictions on the use of public utilities in connection therewith
and the same are in a broom-clean condition.

16.4 Lessor shall use its best efforts to achieve Completion of the Improvements on or before the Commencement Date set forth in the Lease or within 180 days
after Lessor obtains the building permit from the applicable building department, whichever is later.

16.5 In the event that the Improvements or any portion thereof have not reached Completion by the Commencement Date, this Lease shall not be invalid, but
rather Lessor shall complete the same as soon thereafter as is possible and Lessor shall not be liable to Lessee for damages in any respect whatsoever.

16.6 If Lessor shall be delayed at any time in the progress of the construction of the Improvements or any portion thereof by extra work, changes in cénstruction
ordered by Lessee, or by strikes, lockouts, fire, delay in transportation, unavoidable casualties, rain or weather conditions, governmental procedures or délay, or by
any other cause beyond Lessor's control, then the Commencement Date established in the Lease shall be extended by the period of such delay.

17. Term

Upon Completion of the Improvements as defined in paragraph 16.3 above, Lessor and Lessee shall execute an amendment to the Lease sétting forth the date

that Lessor delivered possession of the Premises to Lessee as the Commencement Date of this Lease.

18. Work Done by Lessee

Any work done by Lessee shall be done only with Lessor's prior written consent and in conformity with a valid building permit and\all"applicable'tules,
regulations, laws and ordinances, and be done in a good and workmanlike manner of good and sufficient materials. All work shall be done only withwunion labor and
only by contractors approved by Lessor, it being understood that all plumbing, mechanical, electrical wiring and ceiling work age"to*he done/nly by contractors
designated by Lessor.

19. Taking of Possession of Premises

Lessor shall notify Lessee of the estimated Completion date at least 10 days before said date. Lessee shall ther€afteFhave the right to enter the Premises to
commence construction of any Improvements Lessee is to construct and to equip and fixturize the Premises, as long as such entry does not interfere with Lessor's
work. Any entry by Lessee of the Premises under this paragraph shall be under all of the terms and provisions ofthe Lease to which this Work Letter is attached.

20. Acceptance of Premises
Lessee shall notify Lessor in writing of any items that Lessee deems incomplete or incorrect in order for the Premises'to be acceptable to Lessee within 10 days
following the date that Lessor delivered possession of the Premises to Lessee. Lessee shall be deemed to have accepted the Premises and approved construction if
| Lessee does not deliver such a list to Lessor within said number of days.

21. Unless otherwise agreed in writing, this Lease shall be expressly contig@ent upon Les$Qr and Lessee reaching agreement within 9o days of Lease
Execution on the terms and conditions contained in this Work Letter and ang attachments hereto. Such termination shall be self-executing
notwithstanding any provisions to the contrary regarding termination of the Bease/If the Lease terminates pursuant to this Paragraph 21, Lessee shall
not be liable to Lessor for any costs or fees otherwise described in the Lease, incldding but not limited to Capital Expenditures, Operating Expenses,
Broker Fees, or early termination fees. In the event of Lease Terminatidn-Lessee afid Lessor agree to split 50/50 any architectural or engineering fees
incurred prior to the date of Termination.

22, Upon mutual agreement of the terms and conditiogs of thig Work\Letter and consistent with the terms of payment included therein, Lessee
shall pay Lessor the Total Work Plan Cost.
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ADDENDUM B COMMCENCEMENT DATE

ADDENDUM TO THE LEASE DATED 05/30/2024 BY AND
BETWEEN SMITH & WALTERS, INC. AS LESSOR AND
THE CITU OF BERKELEY AS LESSEE FOR THE
PREMISES COMMONLY KNOWN AS 1250-88 and 1226
9" STREET and 1221, 1223, 1225 and 1249 8" STREET,
BERKELEY, CA.

Lease Commencement Date for each of the above Premises shall be as according
to the below tables:

1250-88 9™ Street: Approximately 2/1/2025, 3 weeks following delivery of the
Premises to Lessee with all Tenant Improvements included in the Work Letter
completed, and all building permits with final sign off.

1223, 1225 and 1249 8™ Street: 11/1/2024 with Early Occupancy 3 weeks prior to
that date.

1221 8™ Street: 7/1/2025.
1226 9t Street: 1/1/2027.

LESSEE INITIALS LESSOR INITIALS




ADDENDUM C PARKING

ADDENDUM TO THE LEASE DATED 05/30/2024 BY AND
BETWEEN SMITH & WALTERS, INC. AS LESSOR AND
THE CITU OF BERKELEY AS LESSEE FOR THE
PREMISES COMMONLY KNOWN AS 1250-88 and 1226
9" STREET and 1221, 1223, 1225 and 1249 8" STREET,
BERKELEY, CA.

The Reserved Parking shall be as per the attached parking plans with the date each
plan will take effect included on each plan.

LESSEE INITIALS LESSOR INITIALS




EXHIBIT ATO THE WORK LETTER DATED 5/30/24
FOR THE PREMISES KNOWN AS 1250-88 9*"
STREET BERKELEY, CA

The following is a draft outline of the Capital and Tenant Improvements
required by the City of Berkeley Fire Department in order to enter into a
Lease Agreement at 1250-88 9™ Street, Berkeley, CA.

Lessor will deliver the Premises to the Lessee in their current as-is condition
excepting Lessor will repaint all interior walls and install new carpet or vinyl
flooring throughout the Premises.

In addition the Lessor will perform the following work to deliver the Premises
to the Lessee on a turnkey basis, based upon the Conceptual Pricing set by
Siegel and Strain architects dated 4/26/24, which work shall be at the sole
cost of the Lessee, including but not limited to all architectural, engineering
and consulting fees required to complete the buildout.

1. Premises to be upgraded seismically to 150% of current UBC Code,

including adding additional plywood sheathing to the roof see structural

plans by Huntington Design dated 11/23/22.

A new 60 Mil PVC Roof will be installed.

3. New all electric heat pumps will be installed and distributed throughout
the Premises to Lessee’s specifications.

4. New upgraded electrical service will be installed, if required, to
Lessee’s specifications.

5. New emergency back up generator or power packs will be installed to
Lessee’s specifications.

N



6. New wrought iron security fencing and operable gates to match will be
installed around the entire perimeter of the Premises and a temporary
chain link fence will be installed to demise the parking lot into two
halves until such time as the Lessee is given control of the West half of
the Parking lot.

7. New solar panel system will be installed to the Lessee’s specifications.

8. Existing restrooms will be completely remodeled to Lessee’s
specifications and two new shower rooms added.

9. Existing kitchen will be remodeled to Lessee’s specifications.

10. New walls and doors will be added and or removed to Lessee’s
specifications.

11. New T-Bar ceiling, ceiling tiles and LED lighting will be installed
throughout the Premises to Lessee’s specifications.

12. New security systems and locks will be installed to Siegel & Strain
plans.

13. New data com wiring will be installed to Lessee’s specifications.

14. New electric hot water heaters will be installed to Lessee’s
specifications.

15. Electrical wiring, outlets and subpanels or main panels will be installed
to Lessee’s specifications.

16. New water and sewer lines will be installed to Lessee’s specifications.

17. New exterior paint on the building (if required by Lessee) shall be
done to Lessee’s specifications.

18. Entire rear parking lot will be repaved and restriped to Lessee’s
specifications (Eastern half shall be completed prior to Commencement
Date and Western half shall be completed on or before 8/1/2025).

Depending on the exact specifications of the Lessee it is anticipated that the
Lessee will need to inject between $3,000,000 and $5,000,000 of Lessee’s
monies in order to complete the above work. Said monies shall be escrowed
prior to the commencement of construction and paid out in 20% increments
over the construction period with 20% being due and payable prior to the
commencement of construction.

LESSEE INITIALS LESSOR INITIALS




ADDENDUM A BASE RENT

ADDENDUM TO THE LEASE DATED 05/30/2024 BY AND
BETWEEN SMITH & WALTERS, INC. AS LESSOR AND
THE CITU OF BERKELEY AS LESSEE FOR THE
PREMISES COMMONLY KNOWN AS 1250-88 and 1226
9" STREET and 1221, 1223, 1225 and 1249 8" STREET,
BERKELEY, CA.

Base Rent for each of the above Premises shall be as according to the below rent
tables:

1250-88 9 Street: Approximately $41,400 per month. Base Rent to be calculated
as follows: $2.81 PSF/Month less the cost of the Tenant Improvement Work
outlined in the Work Letter divided by 180 divided by 20,700, however in no event
shall the Base Rent be less than $2.00 PSF/Month. Base Rent to commence 1
month from the Lease Commencement Date (See Addendum B Commencement
Date for details). Base Rent for months 1, 13, 25, 37, 49 and 61 of the Lease Term
shall be abated. Base Rent shall increase by 3% per annum throughout the
remainder of the Lease Term beginning on the 1 year anniversary date of the Lease
Commencement Date.

1223, 1225 and 1249 8™ Street: $54,266 per month Base Rent shall commence on
1/1/2025. Base Rent shall increase by 3% per annum throughout the remainder of
the Lease Term beginning on 11/1/2025.

1221 8™ Street: $10,601 per month Base Rent shall commence on 9/1/2025. Base
Rent shall increase by 3% per annum throughout the remainder of the Lease Term
beginning on 7/1/2026.

1226 9% Street: $8,400 per month Base Rent shall commence on 3/1/2027. Base
Rent shall increase by 3% per annum throughout the remainder of the Lease Term
commencing on 1/1/2028.
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