
RESOLUTION No.

See Res. 15-351

~~, ~~,
a';`

OF THE BOARD OF SUPERVISORS OF THE COUNTY OF NEVADA

RESOLUTION APPROVING A LEASE AGREEMENT WITH M.K.
BLAKE ESTATE COMPANY FOR 20,000 SQUARE FEET OF
OFFICE SPACE LOCATED AT 988 MCCOURTNEY ROAD, GRASS
VALLEY, FOR THE CONSOLIDATION OF VARIOUS OFFICES OF
THE HEALTH AND HUMAN SERVICES AGENCY (HHSA) AND
AUTHORIZING THE CHAIR OF THE BOARD OF SUPERVISORS
TO EXECUTE THE LEASE

WHEREAS, one of the components in the development of the HHSA Strategic Plan is to
integrate many of the services provided by HHSA to allow for better client service; and

WHEREAS, the space occupied by Ca1WORKs/One Stop, Woinen, Infants and Children
(WIC), the Veterans Services Office (VSO), and Child Protective Services (CPS) are inadequate for
program needs; and

WHEREAS, the current leases for the space occupied by the Ca1WORKs and WIC programs
will expire on June 30, 2015; and,

WHEREAS, Facilities Management has identified available space for lease at the Brighton
Greens Office Park located at 988 McCourtney Road in Grass Valley to co-locate these programs
providing for space efficiencies, unproved client services, and possible future expansion needs in the
same complex; and

WHEREAS, Facilities Management has negotiated a lease for 20,000 square feet of office
space in a single building at a lease rate of $1.00 per square foot plus insurance, taxes, and operating
costs plus an amount of approximately $450,000 plus interest to be amortized over five (5) years to
provide for tenant improvements; and

NOW, THEREFORE, BE IT HEREBY RESOLVED by the Board of Supervisors of the
County of Nevada, State of California, that:

The Board of Supervisors hereby approves the Lease Agreement by and between M. K.
Blake Estate Company, a California Corporation, and the County of Nevada for 20,000
square feet of office space located at 988 McCourtney Road, Grass Valley, California, in
substantially the form attached hereto, in the amount of $20,000 per month with an
additional estimated annual payment of $36,000 for insurance and taxes, an annual
payment of approximately $90,000 for tenant improvements, and a $20,000 security
deposit for the period commencing on July 1, 2015 and ending on June 30, 2020, and the
Chair of the Board is hereby authorized to execute the Lease Agreement on behalf of the
County of Nevada.



Funding for base rent, taxes, and insurance which may be adjusted by 10%within
funding allocation:

CaIWORKs/One Stop and Eligibility 1589-50105-494-5001/521800 $123,924
Child Protective Services 1589-50104-494-3101/521800 51,060
Children's Behavioral Health 1589-40104-493-1000/521800 54,096
Veterans Services Office 1589-50501-496-1000/521800 16,974
Women, Infant and Children 1589-40102-492-3401/521800 29,946

2. The Board of Supervisors hereby directs the Chief Information Officer to present to the
Board for approval the plan and budget for tenant improvements prior to the expenditure
of any funds for that purpose.

PASSED AND ADOPTED by the Board of Supervisors of the County of Nevada at a special meeting of

said Board, held on the 2nd day of December, 2014, by the following vote of said Board:

ATTEST:

DONNA LANDI

Clerk of the Board of Supervisors

By: ~fJYl11'L~ 41~ ~JY~~Q~~

12/2/2014 cc: Facilities*
AC*(hold)

Ayes: Supervisors Nathan H. Beason, Edward Scofield, Terry
Lamphier, Hank Weston and Richard Anderson.

Noes: None.

Absent: None.

Abstain: None.

12/18/2014 cc: Facilities*
AC*(release)



A!R COMMERCIAL REAL ESTA'f~ ASSOCIA7lON

STAhIDARD lNDUSTRIAUCOMMERCIAL MUFTI TENANT LEASE —NET

i. Basic Provtstons ("Basic Prov7sions").

1.1 Parties: This l case ("Lease"), daiod for roference purses only November __ , 2 U 14 ,

IamadebyandbetwesnM.K. Alake Estate Co., a CaZiforrAia Cpzpacation
~~"1

and County o£ Nevada

("~~~"). tY the "radw", w i~~vldwUY a "MAy')•

1.2(a) Premises: That cerMin portion of the Protect (p daflne0 b~bw). including aR tmprovananb Manin or to 6s provbW 6y Las~or

under the tertna of this lease, cattmany known by the sheet addron M 988 McCourtney Road ,

boated In the City of Gress Val Iey ,County of Nevada , Stata M

California ,with zip code 95949 , ~ oatUned on Exhibit A attached hero ("Pnmis~s")

and generaNy described as (describe briefly the nature of the Premises): One free-sCandinc~building comprising 20, 000

square £eet located at 988 McCourtney Aoad in Grass Valley, CA (the "Building"). The

Premises include an exterior Gazebo area as shown on Exhibit A.

!n addition to LBSSee's rights to use and occupy the Premises as hersfialG~ speafied, Lessee shah have non-euduaive rights is aryr utility faoeways et

") and to the common Areas (es defined in Paragraph 2.7 below), but shall not have any rights to the

root or exterior wails of We Building or to any other buildings in iha ProjaC. Tha Promises, the Building, tha Commart Areas, the land upon which they

are located, along with ell other buildings and improvemems thereon, are herein collectively ~aterred to as 4he "Project." (See also Paragraph 2)

5cc ~Adendum 12.1

1.2(b) Parkihp; See Addendum 1 .2.2 __ unreserved vehicle parking spaces. (See also Paragraph 2.8)

1.3 Tsrm: k'ive (S) years and 0 months ("Oriphbi Tam")

commenting July 1, 2015 ("Comme+rcrment Data") and ending June 30, 7020

~°ExptratEon Este°►. see abo ~aragropn s) Sae Addtndum i.3.1
7.4 Early Po~sssiion: tf the Premises are avaHahte Lessee may have nay-e~cciusive possession of ttte Premises commencing

N/A __ ("Early Possession Date").

(See also Paragraphs 3.2 and 3.3)

1.5 Brse Rem Z 20, 000.00 per moth ("5asa Rent"), payaGk on the first (lsta

day M each month oonrrnencMg See Addendum 1.5.1 (See also Paragraph 4)

Q N this box ~ checked, there are proviskoris to this Lassa 1br the base Rent to be adjusted. See paragraph 1.5 . 2
1.6 Lessee's Share of Common Area Opa»flop F.np~nsra: Fort y-one & 1 / 10 perwM 4( 1 . 1 96) ("Lessee's Sharo").

In the event that the size of the Premises arnf/or the Pro}ect are modified during the term of lhis lease, Lessor shall recalculate Lessee's Share to

reflect such modification.

1.7 Bass Rent and Other Monks P~yiYle wlchin 30 dare of teaea mscutJOn:

(a} 8~w Rmt- $20, 000.00 for the period First month

(b) Canmon Aroa Opwatlnp Expenses: S for the period --T—'

c~a s~~r wp«.r~ az a , o 0 0 . o o — t-s~us~r ~v~u"~. ts~ ~o ~~~n s~ 
--__

~a> ocher; s for

(e) Total Dui Upon Executlon ottMs Lew: 540, 000.00

1.8 Agreed Use: See Addendum 1.8.1

---- -- --
- — --- -_ _ __ _ __ (See also Pare9raW~ 8)

1.9 MaurFng Party. lessor is the "lnauring Faety". (5ee a!sa Paragraph 8)

1.10 Reat Estate Brokers: (See a4so Paragraph 15 and 25)

(a) Represangdon: 'the following real estate brokers (lhe "brokers"} artd brWcerage relationships exist in ihis transaction

(Check ep~dM~bk brazes):

~ Sperry Van Ness - Highland Commercial Real Estate represents LessorexclusivNy (̂ L.asaors Brotcer');

1~ __ u_ represents Lessee exduaive(y ("Lessee's 8so(csr ), or

❑ ropresents botli Lessor and Lessee ("Dual Ageney").

(h) Payene~t to Brokers: Upon eaceeutlon and delivery of this Lease by bath Parties, { esaor shalt pay to the Brokers the

brokerage fee agreed to to a separate written agreement (ec #-tAere~-r+s-sueh-agreerriea~,-ihe-~.:.~-- eF ----",o ot~tl~e

Eoia~ 8sse Rer~1 ~Y-the-@rekeFS:

1.i1 duarar~tor. The obigations of ttre Lessee under this Lease are to be guaranteed by N/A

("Guarantor"). (See also Paragr~h 37)

1.72 AfmctrfMrKs. Attadxd hersln are the toliowing, aN of which conslkute a part of this Lease:

0 an AAdendum consisting of Paregraphs 1 .2. 1 timough 59

Q a site plan deploring the Premises;

O a site pl n depicrinp the Project;
'Fo4 rcc ~ ,mencemertLDate
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~ a current aet of the Rules and RegutatAns for the Pr4jed;

❑ a current set of Me Rules artd Regalatiorts adopted by the owners' association;

Q a Work Letd~;

H other (specfty); EnergY Disclosure Addendum, Option to Extend Addendwr~, Right of First Aefusal

to Lease Additional Space Addendum, Right of first Offer to Purchase Addendum

2. Pr«nha~. See Addendum 2.1.1
2.1 t~l/Mq. lessor hereby leases to Leaeee, pnd lessee hereby leases hom Leasor, tAe Premises, for the fem~, at the rental, and

upon aN of the terms, covenants and conditions set forth in this lease. YYbile the approximate squarre i~oota4g~ of the Premises may have been used in

the marketing of the Premises for puryoses of comparison, the Base Renk stated herein is PbF tied to square footage and is not subject to adjustment

shoukt the actual size be determined fo be different. NdTE: leases is advised to verfy tfls ectual afza prior to executing thh Leaaa.

2.2 Condition. Lessor shall deliver H~~oAbn-oE-i file 8uiiding ('UntC') to Lessee broom clean and free

of deYxis on the Commencement Date ar the Eerfy Possession Date, whichever first occurs ("Start Dais"), artd, so long as tha required service

contracts described in Paragraph 7.1(b) below are obtained by Lessee ark in effect within thirty days fopowing the Start Rate, wazrents that the ettiating

electrical, plumbing, flee sprinkler, I(ghtlng, heating, ventilating and aIr contlitioniag systems ("NVAC"~, bading doors, sump pumps, H any, and all other

such elements In the Unft, other than those conshuc[ed by Lessee, shall be in good operatlng condkion on said date, that the sSrudural elements nt tt+e

roof, bearing waNS and foundaHOn of the Unft shall be free of material defects, and that the Unit does not contain hazardous levels of any mold or fungi

defined as toxic under applicable state or federal law. H anon-compliance with such warranty exists es of the Start Date, a if one of such aystema or

elements strouM maKundion or loll within the appropriate wattanty period, Lessor shalt, a8 lessofs sole obligation with respect to such matter, except

as otherwise provided fn this Lease, promptly at6er raceipt of written notice from Lessee setting forth with specificity the nature and e~aent of such

non-compliance, maffuncdon or tailor&, ~ectity sanre st Lessor's expense. The warranty pariads shslf be as follows: (i) 6 months as to the tfVAC

systems, and (ii) 30 days as to the remaining systems and other elements of the Unit. 4E lessee does not give Lessor the required notice within the

appropriate warranty per{od, correction of any such non-compliance, maHunctlon or failure shall be the obllgaUon of Lessee at Lessee's sole cost and

expense {except for the repairs to the fire apriMcler systems, roof, foundations, and/or bearing walls -sea Paragraph 7). Lsasor also warra~rts, that

unless othenvlae speafiad m writing, Lessor Is unaware of (i) arty recorded Notkes of Deta~lt effecting the Premise; (i) arty delinquent amounts due

under any loan secured by the Piem(ses; and (li!) any bankruptcy proceedFng affecting the Premises.

2.3 Cgmpiiance. Lessor warrants that to the best of its knowledpa the improvements on the Promises and the Common Areas comply

with the building codes that wero in effect at the time that eadf such ~+rovement, or frortion thereof, was consiruded, anti also with all applicahb lours,

covenants a restrictions of record, ragulatio~s, and ordinances in effect on the Start Date t"Applicable Re~uiromaMs"). Said warranty does not appty

to the use to which Lessee will put the Premises, modfieations which may be requ"ued by the Americans with Disabifitfes At:! or any similar taws as a

resuR of Lessee's use {see Paragraph i9), w to any Alterations or Utility 3nstaHatio~s (as defined in Paragraph 7.3(a)) made or to ba made by i.essee.

NOTE: Le~sea Ia responslbFe for detertniMng whether or not the pppticabl~ Requirements and espectaliy Ma zoning aro appropriate fu

Lessee's intended use, and acknowledges that past uses of the Prem}ses may no longer be allowed. if the Premises do not comply with said

warrarriy, Lessor shalt, axtept as otherwise provided, promptty aRer receipt of written notice from Lessee salting forth with specificity the nature and

extent of ouch non-compliance, rectify the same at Lessor's expense. If Leases does not gWe Lessor written notice of anon-compliance with Mis

warcenty within 6 months following the Start Data, correction of that non-compliance BheU be the obligation of Lessee at Lessee's sole cost and

expense. K the Applkabie Requirements are hereafter changed so as to requiro during the term of this Lease the construction of an addition to or an

alteration of the Una, Premhes and/or Building, the remediation of any Hazardous Substance, or the ~einForoement a other physical modification of the

Unit, Premises and/or Building ("CapitaF Expendtturo"►, Lessor and Lessee shall aGocate Use coal of such work as follows:
(a) SubJect to Paragraph 2.3(c) below, H such Capkat Expenditures are rsquired as a result of the specific and u~~ue use of

the Premises by Lessee as compared with uses by tenants in general, Lessee shell be fully responsible for the cost thereof, provided, how~erer that if

such Capital ExpendRure is required during the loot 2 years of this tease and the cost thereof exceeds 8 months' Base Rent, Lessee may instead

terminate this Lease unless Lessor ratifies Lessee, fn writ(ng, within i0 days after recefpt of Lessee's termination notice that Lessor has elected to pay

the difference betwea~ the actual cast thereof and the amount equal to 6 months' Base Rent If Lessee sleds termination, Lessee shalt immediately

cease the use of the Premises which requires such Capita! Expend~ure and deliver to Lassa written notice specifying e lerm'snation date a! least 90

days thereafter, Such tertnlnation date shall, however, Fn no event be earlier than the last day that lessee could legally utilize the Premises without

commenting such Capital Expendilura.

(b) If such Capitak Expenditure is not the resuif of the specific and unpue use of the Premises by Lessee (such tie,

governmeMaHy mandated seismic modficatlons), Men lessor shall pay !or such Capda! Expend~uro and lessee shall onty tae obligated to pay, each

month during the remainder of t»e term of this Lease a any extension the~eot, on the dais that on whidi the Base Ren9 is tlue, an amount equal to

71t44th of the portion of such costs reasonably attributable to the Premises. Lessee ahaU pay irtterast on the balance bole may prepay its obligation et

any time. If, however, such CapRa1 Expenditure is required during the last 2 years of this Lease or it Gassor roasonabty determines that it is not

economically feasible to pay Ks share therool, Lessor stall have the option to terminate this Lease upon 90 days prior written notice to Lessee unfesa

Lessee notifies Lessor, in wr~i~g, within 10 days after receipt of Lessors termination notice that Lessee will pay for wch Capital E~cpenditure. IF Lessor

does net elect 3o terminate, and faits to tgndar ks sha2 of any such Capital Expenditure, lessee may advance such funds and deduef same, with

Interest, from Rent until Lessor's shoes of such Costs have been fully paid. If Lessee is unable to finance Lessor's share, or if the balance of the Rant

due and payable for the remainder of this lease is rat suff~ciert to Turfy retrn6urse lessee an an offset basis, Lessee shah have the right Yo terminate

this Lease upon 30 days written rrotice to lessor.

(c) Notwithstanding the above, the provisions cortceming Eapitat Expenditures are intended to apply only to rron-wlu~tery,

unexpected, arsd new Applicable Requirements. If the Capital ExpendQUres are instead triggered by Lessee as a result of an actual or proposcti

change in use, change in intensity of use, or modfication to the Premises than, and in that event, Lessee shall either: (i) immediately cease such

changed use or intensity of use andlo~ take such other slaps as may be necessary to eianinaie the requirement for such Capital £xpenditura, w (ii)

complete such Capital Expendtture at its awn e~cpense. Lessee shall not have any right to terminate this Lease.

2.4 AcknowlQdgements. Lessee acknowledges that' (a) it has been given an oppoAunity to inspect and measum the Promises, (b) tt

has been edvisad by Lessor and/or Brokers to satisfy itself with respect to the size and condkion of the premises (inGuding but not limited to the

eledricat, NVAC and fire sprtnkkr systems, security, environmental aspects, and compliance wRh AppNcable Requirements and the Americans with

Disabilities Ad), rnd ihefr suitability for lessee's intended use, (c) lessee has made sueh investlgation as it deems necessary wiEh reference to such

mattero and assumes all rosponaihiiity therefor as the same relate to its occupancy of the Premises, (d) it is not retying on any representation as to the

size of tlur Promises made by Brokers ar lessor, (ey the square footage of the Premises was not matxrai to Lessea'a decision to lease the Premises

end pay the Rerrt stated herein, end (f~ neither Lessor, Lessor's agents, nor Brokers have made any oral or mitten represenWtians or wartaMies with

respect to saki matters other than es set forth in this Lease. to edditior~, lessor acknowledges that: (i} Brokers have made no representations,

promises arranties containing Lessee's ability to honor the lease or suitabildy to occupy the Premises, and (ii) it is lessor's so{e resFwnsibiiity 10

inve to finartdal capability andlor suitabibty of ail proposed tenants.
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2.fi Vehicle Pxking. Lessee shall 6e entitled to use the number of pazkis~g spaces specified in Paregreph 1.2(b) on those portions of

the Common Areas designated from time to time by Lessor for parking. Lessee shall not uae more paActng spaces than said number. Said parking

spaces shall be used for Qarking by vehicles no 4arger than full~sixe passenger automobiles or pick-up trucks, herein caS~d "Permitted Size Vetdcles."

Lessor may regulate the loading a~ttl unloatling of vehlCies by adopting Ruffs and Reguiatiom as provided in Pe~agraph 2.9, No vehicles other than

Pe~nitted S¢e Vehicles may be parked m the Common Area without the prior Nrtitten permission of lessor. In addition:

(a) Lessee shall not permit a allow arty veti~ciea that belong to or are controiled by Lessee or Leesae's empbyaes,

suppliere, shippers, customers, contractors or invitees to be loaded, unbaded, or parked in areas other than those designated by Lessor for such

activities.

(b) Leases ahali not service a score any vehicles ~ the Gammon Fueaa.

(c) If Lessee permits or allows any of the proh~btted activkies dascr@~ed m this ParagrapA 2.6, then Leuor shall have the

right, without n~loe, in eddidon to such other rights and remedies that it may have, to remove a tow away the vehicle involved and charge the cost to

lessee, which cost shill be immediatety payable upon demand by Lessor.

2.7 Cortunon Arm - Dsffnition. The term "Common Areas" is defined as ail areas ertd fsalities outside the Premises ens! w'sthin the

exterior bou~ary Ifna of Nte Project i~~~s-wilhi~ il~k/ai! Mai aro provided artd designated by the lease from

time to time for the general rron-exclusive use of Lessor, Lessee and other terta~ts of the Project and Uroir respective employees, suppliers, shippen,

customers, conMactors and invitees, fndudirig parking areas, bading and unbaAing areas, trash areas, roadways, walkways, driveways and

landscaped areas.

2.8 Corrunon Areas - Lessee`s Rights. i.essor grants to Lessee, for the benefit of lessee and its empbyees, suppliers, shapers,

contractors, Customers and invitees, during the Qertn o/ this Lease, the nort-awciusive right to use, in common with others anMlad fo wch use, the

Common Areas as they exist from time to Ume, subject to any rights, pourers, end prWileges reserved by Lessor under the terms hereof or untler the

terms of arty rulae aM regulaCwna a roetrictions goreming the use of the Project. Umter no dreumstartces ahatl 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 store shall qe

p9rtnitterl orHy by the prigr mitten Consent of Lebsor or Lessors designated agent, which consenE may 6e revoked at any time. In the event that any

unauthorized storage ahaN occur then Lessor ehali have the right, without notice, in addition to such other rights aid remedies that k may have, to

remove the property and charge the cost to i.essee, which cost sriatl be immediately payable upon demasid by Lessor.

2.9 Common Areas -Rules and Regulatiais. Lessor or such other petson(s) as lessor may appoint artag Aavn the exWusive control

and management of the Cflmmoa Areas and shall have Uie right, from tune to lime, !o establish, modify, amend and aMorca reasonable rules and

regulations ("Rotes and RagnWtfm~s") for the management, Wfety, care, and cleanliness of !ha grounds, the parking and unloading of vehicles and

the preservation of good ceder, as well as for the comre~ience of other ocwpanffi or tertaMa of-the-Building-and the Project and their invitees. Lessee

agrees to abide by and coMorm to all such Rules arW Regulations, anti shall use ds best efforts to cause its employees, suppliers, whippets, customers,

oor~treetors and invitees to so abide and conform. Lessor shall not bo tespons~fe to lessee for the non-compliance wKh said Rules and Regulations by

other 6anarKs of the ProjeU.

2.10 Commgn Areas -Changes. Lessor shell have the right, in Lessor's sok discretion, from time to time:

(a) To make changes to the Common Areas, including, without limitation, cAanges in the location, size, shape arnf number of

driveways, entrances, parking spaces, par4cing areas, loading and unloading areas, ingress, egress, direction of traffic, landscaped areas, walkways and

utility raceways:

(bj To close temporarily any of the Common Areas for mal~tena~ce purposes so long as reasonable access to the Premises

remains avaiWbie;

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

(d) To add edditionai buildings end improvements to the Common Areas;

(e) To use the Commgn Areas whNe engaged in making addNionai improvements, repairs oc aRerations to the ProjeU, or any

portion ti~ereof; and

(~ To do and perform such other acts and make such other changes 7n, to or with respect to the Common Nroas and Project

as Lessor may, in the exercise of sound business judgment, deem to be appropriate.

3. Tenn.

3. i Tenn. The Commencement Gate, E~cpirati0n Date and Original Terri of this lease are as specified in Paragraph 1.3.

3.2 Farly Possssskm. My provision herein graniing lessee Eery Possession of the Premises is aubjed to antl cronditioned upon the

Premises being available for such poseesslon prior to the Commencement Date. My grant of Early Possession onry conveys anon-exck~siva right to

occupy the Premises. N Lessee totally a partialty ocCUpies the Premises prior to the Commencement 4ate, the obNgadon to pay Base Rent ahaH be

abated for tfie period of such Early Possession. AM Wher farina of this lease (including but got limited to tfie obNgatior~s to pay Lessee's Shore of

Common Area Operating E~enses, Real Property Taxes and Insurance premiums and to maintain the Pre+nkes) sha11 be in eHeG during such period.

Any such Early PosussWn shall ~M affect the Expiration Date.

3.3 Delay In Possession. Lessor agrees to use its beat commerciafly reasonehk efforts to deliver possession of the Premises to

Lessee by the Commencement date. tf, despite said efforts, Lessor is unable to deliver possession by such date, Lesaar shall not be subject to any

liability thore(or, nor shall such failure aNect the validity of this Lease a mange itw Expiration Date. lessee ahalf not, however, be obiigmed to pay Rent

or perform its other obligations until trssor delivers possessbn of the i'remises and any period oT rent abatement that Lessee wauki othervwse have

enjoyed shall nm from the date of tlelivery of possession and continue fa a period equal to what Lessee wouk! otherwise have enjoyed underlhe terms

hercot, but minus any days of delay caused by the acts or omissions of Lessee. If possession is not delivered within ~2t)60 days attar the

Commencement Data, as the same may ba extended under the terms of any Work Letter ezecutetl by Partba. (or cxtenAeA for my dciay cawed by 2hr,

acre or omh9ton~ of levee), Lessee may, at ~a option, by notice in writing within 10 days aRer the end of such 12068 day period, cancel this Lease, in

which event the Parties shall be discharged from ad obtigattons hereunder. If sack written notice is not reo~ivad by lessor within said 10 day period.

Lessee's right to cancel shalt terminate. If possession of the Premises is not delivered within teW~6 days after tfie Cammancement Oate, Mis Lease

shaft terminate unless other agreernenfs are reached berireen Lessor and Lessee, in writing.

3.4 leaseQ CompHanse. Lessor shah not be required to tender possessbn of the Premises to Lessee urrtil Lessee complies with its

obligation to provide evidence of insurance {Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform a8 of its

obligatiorpc under this Lean hom and after the Stag Dale, including the payment of Rent. notwithstanding Lessor's e6ection io withhold po5sess+on

pend'mg receipt of such evidence of Laurance. FuRher, if Lessee is requked to gallons arty other condiUOns prior to or conarrent with the Start Date,

the St Oa hs9 occur but lesser may elect to withtwW possession until such oo~Gtttorts are satisfied.

PAGE 3 OF ti

iNITIAt$

01998 - AiR COiI1MERCIAL REAL E3TATE A330CIAt10N FOWU MTN-1 14E



4. Rant

4.1 Ratrt Dati►~ed. AN rtronetary otNigadons of Lessee to Lessor under the terms W this Leax (except for the Security Deposiq ere

deemed to be rent ("Rene').
42 Common Area Oporatlng Expenses. Leases shad pay to Lessor goring the term hereof, in additia~ to the Base Rcnt, Lessee's

Share {as speciRed M Paragraph 1.6) of al( Common Area Operaffng Expenses, as hereinafter defined, during each cab~da~ yeah of the term of Mis

Le3sC, lI1 aLCOtdOnCC with the fOIIOWing plovlSlOns: See AdAendum 4.'l..t

(a) "Common Aroa Operating Fxperises" are defined, for purposes of this Lease, as all costs incurced by lessor relating

to the ownership and operation of Me Project, induditig, but not timiced to, the folbwing:

({} Thor opareHon, repair and maintenance, In neat, clean, good order end condition ,and if necessary the

replacement, of the totiowing:

(aa) The Common Areas and Comrrw~ Arcs improvements, including paAcing areas, ~adinq and

unloading areas. hash areas. roadways, parkways. wa~cways. d/~veways, landscaped areas. bumpers. Irtigetion systems, Canmon Area Nghting

facilities, fences erW gates. elevators, roofs, exterior walls of the buikJings, building systems and roof drainage systems: including without limitation, snow

remwai

(tib) Exterior signs ar~d any tenard directories.

(cc) My fire sprirekber systems.

(dd) NI otlrer areas and improvemanffi that era wAAin tt~e exterior boundaries of the Project Dot outside M

the Premi3es and/or any other space accupfed by a tenant.

(ii) The cost of water, gas, elecVicity end telephone to service the Common Areas and any utilities not separetely

meterod.
(iii} Tha cast of irasti disposal, past mntrol services, propeAy management, security services, owners' association

dues and fees, the cost to repaint the exterror of any sUUdures and the cast of any environmental inspections.

(ivj Reserves set aside for maintenance, repair and/or replacement of Conunon Area improvements and

equipment.

(v) Real Prpperty Taxes (as defined in Paragraph 10). See Addendum 42.1

(vi) The cost of the premiums for flee insurance maintained by lessor pursuant to Paragraph 8. xr. Addendum 4.2.1

(vu) My deductible portion of an insured bss concaming the Building pr the Cpmmon Aress.

(vril) Auditors , accourrtants' and attomays' tees and costa related to the operation, malrrtenance, repair and

replacement of the Project.

{ix) The cost of any capital improvement to the Building nr the Project not coverCd under the provisions of

Paragraph 2.3 provided; however, that lessor shall allocate the cost of any such capftal improvement over a 12 yeaf perbd and Lessee shall not be

required to pay mare than lessee's Share of 1/144th of the cost of such capttal improvement in any given month.

(x) The cost of any other services to be provided by Lessor that are stated e}sewfiere fn this Lease to be a

Common Area Operating Expeme.

(b) Rny Common Area Operating Expenses a~xf Reai Property Taxes that are specifically attributable to the-3~iE, tfie

Building ar M any Mher buikfarg in the Projett or W the operation. repair and maintenance thereof, shat! be apocatad entirely to such Nxk, Building. or

other building. F4owewer, ~y Common Area Operating Expenses aril Real Property Tazea that are not specifically attributable to the Building or to any

other building of to dfe operation, repair end maintenance thereof, shall be equitably elfacated by Lessor to all buildings in the Project.

(c) Tha inclusion of ttre improvements, facilitiess and services set forth in Suhparagraph 42{a) shall rrot be deemed to Impose

an obNgation t on lessor to e~lher have said improvements or faeilitles or !o provi~7e those services unless the Propci already has fire same, lessor

already provides the ser~rices, or Lessor has agreed elsewhere in Mis Lease to provide the same or some of then.

(d) Lessee's Share of Common Area Operating Expenses is payable See na~tendum 4.22.

Within SO flays aRer written reQuest (but not more than once each year) lessor shall deliver to lessee a reasonabry detailed statement sowing

lessee's Share o! the actual Commw~ Area Operating Expensee gar the preiwding year. if lessee's payments during such year ra~ceed Lessee's

Share, Lessor shay credR the amount of such over-payment against Lessee's future payments, if Lessee's payments doting such year wars less than

Lessee's Share, Lessee shall pay to lessor the amount of Ure deficiency within 10 days after delivery by Lessor to Lessee of the statement

(e) Common Area Operating Expenses shall not include any expenses paid by any tenant directly to third parties, or as !o

which Lessor is othervrise reimbursed by any third party, other tenant, or insurance proceeds.

4.3 Paymerk. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without oifsat or

deduction (except az spedficaty permitted in this Lease), on or batore th9 day on wh~h R is due. R1f monetary amounts sheN be rounded W the nearest

whole dWlar. [n the event Mat any invoice prepared by Lessor is inaccurate such Inaccuracy shall no! constitute a waiver and Lsssae shad be opligated

to R8Y ~~ ~~+nt set forth in this lessor. Rent for any period during the term hereof which Is ter less than one tut! plendar month shah 6e prorated

based upon il~e adua! number of days of said month. Payment of Reni shall 6e made to Lessor at its address stated herein or to such other persons or

place as Lessor may from time to Gme designate in wring. Acceptance of a payment wh[ch is less than the amount then due shah not be a wairer of

Lessors rigtKS to the balance of such ReM, regardless of lessor's endorsement of any check so ataNng. In ttre evert the! any ch,edc, draft, or other

instrument of payment given by Lessee to Lessor is d~hortared for arty reason, lessee agrees to pay to Lessor the sum of 525 in addAion to any Late

Charge and Lessor, at Ns option, may require aU future Rent be paid by ct+shier's check. Payments wiN 4e app4ied Cuss to ~cuued late charges and

attorney's lees, seWnd ro acauad mlerest, then to Base Rent a~ Common Area Operating Expenses, and any ~emair+Ing amount to any other

outstanding charges or costs.

5. Security Drposit Lessee shah deposit with Lessor upon execution hereof the Security Oeposrt as securely for Lessee's faithful performance

of ks obi{gations under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this lease, Lessor may use, apply a retain ail nr any portion

of said Security Deposit for the payment of any amount already due lessor, for Rents which will be due in the future, and! or to reimburse ar

compensate Lessor for any liab'stity, expense, bas or damage which Lesser may suNer or incur by lesson thereo#. If Lessor uses or applies aH or arry

portion of the Security Deposit, Lessee shall wRhin 10 days after written request therefor deposit monies with Lessor sufficient to restore said Security

Deposit to the full emourt required try this Lease. 7f-tk~8ase Rent i~crtv6es-dttrir+g-the letrrt of Mis-lease; firer»

k~t~ ~ ~1A-iee6er s~B-fhaE-lt~e-#rFa~ prele~he

~Seswiry~e~esi4~era_te.~he7niE~a} n_-~~T~~o~..•. Should the Agreed 1}se be amended to ac~mmodate a materiel

change in the business of Lessee or to accommodate a sublessee ar assignee, lessor shall have iha right to increase the Security Deposit to the

extent necessary, In Lessors reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a result thereof. It a

range rn ml pf Lessee orxurs during this Lease arxi folbwing su<:h change the financial condition of Lessee is, in Lessor's reasonable judgment,

signifi reduced, Lessee shall daposft such additional monies with Lessor es shall be suffiicrent to cause the Security Deposit t a
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commercially reawnable keel based on such change in finenclal condition. Lessor shatl not be required to keep the Security Deposit separate from its

general accounts. WrMin 90 days aRer the expiration or termination of this Lease, Lessor shall ratum that portion of the Security Deposit not used a

applied by Lessor. No part of the Security Deposit sl~ail he considered to be hekt in trust, to bear into~est or !o be prepayment for any monks to be paid

by Lasses under thin Lease.

8. Use.

6.1 Uss. Lessee shBN use and Occupy the Premises only for the Agreed Uss, eFaAy c~empar~le

thesate, and for no other purpose. Lsasae shah not use or permit the use of the Premises in a manger that is unlawful, creates damage, waste or n

nuisgnte, or that disturbs ocaipaMa of or causes damage to neighboring p~emiaes or properties, gher than guide, signal a~ seeing eye dogs, Leseee

shall rapt kcep a alias in the Premises any pets, animals, birds, fish, or reptiles. Lessor shall not unreasonably withhold w delay its consent to any

written request for a mnbificatfon of the Agreed Use, so long as the same will not impale the structural Integrity of the Buibing a the mechanical or

ekcYricai syctoms ttaerein, andlo~ is trot sig~ificanUy more burdensome to Ure Projed. tf Lessor aieds to withhold oortsant, Lessor shalt within 3 days

aRer such raQuesl give wrgte~ notHlcatian of same, which notice shall i~duQe an e~la~adot~ pf Lessors objections to the change i~ the Agresti Use.

62 Fiazallous 5ub~a~ces.

fa) xs~o~b~e uses asyui,s conse~c me term -Ha:erdos,~ s~tar,~^ as used in this Lease shoe mean any product,
substance, or waste whose presence, use, manufacture, disposal, trans~c~Aation, or release, either 6y itseM or in combination with other materials

e~eded io be on the Premises, is either: {i) potemialy injurious to the pabtic t~eakh, safety or weNa~e, the environment ar the Premises, (u) ragulattecf

or monitored Dy arry govemmenfal authority, or (in) a basis for potential liabitiry of Lessor to any govemmeMal agency or third party under any applicable

statute or cgmmon law theory. Hazardous Substances shBH include, but not be limited to, hydrocarbons, pehofeum, gasot)x, and/or Ctttde oil or any

products, by-products a iradiuns thereof. Lessee shall not engage in any activity i~ or on the Premises whkh cortsikutes a RepoRabla Use of

Hazardous substarrcea v+ritnout the express prior written consent of L,esaor and timaiy compnance (at ~eaaee'e e~ense) wim aq Applicable

Requirerru3nty. "RaportaWe Use" shall mean (i) the insWdation or use of any above or 6a7aw grountl storage tank. (ii} the Qaneration. possession.

storage, use, Vansportation, w disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, regutntion ar

business plan is cequked to be tiled with, say govemmentat autliorRy, andlor (iii} the presence at the Premises of a Hazardous Substance wRh respect

to which any Applkatrie Requirements requires that a node be gives to peroons entering or occupying the Prem(ses or neighboring propertks.

Notwithstanding the foregoing, lessee may use any ordinary and customary mate~als reasonably required to be used in the normal course of the

Agreed Use, cxdnary ofice supplies (copier toner, liquid paper, glue, car.) and common Household leaning materials, so bag as such use is in

co~lia~ce wiM all Appiicabk Requirertents, is not a Reportebb Use, and does not e~ose the Premises or nelgtM>oring property M any meaningful

risk of contamination or damage or expose Lessor to arty 4isbitity therefor !n addi~on, Lessor may condRioa its consent to any RepoRable Use upon

receiving such addiHonai assurances as Lessor reasonabry doems necessary to p~vtect itself, the pubtic, the Premises and/or the emhonment against

damage, eontamfnatlott, Injury andtor Na4liky, includi~, put not Nmitec! lo, the Installation (amt removal an or belwe Lease e~iration or tertnk+ation) of

protective modAicatio~s (such as wncrete encaxments) and/or increasing the Security Deposit.

{b) Duty to Inform Les:or. N Lessee knows, a has reasonable cause to beNeve, that a Hazardous Substance has cane M

be bated in, an, undor w about the Pr~sisea, other than as p~evwusly cor+sented to by Lessor, Lsaeae she!{ uttmediately gnre written noUoe of such

fall tp lessor, and provWe lessor with a Dopy of any rtport, notice, claim or other documentation wh{ch R hoe concerning the presence of such

Hazardous Substance.

(c) Lassos Ramediaf3on. Lessee shalt not cause or permit any Hazirdow Subsle~ce to be spiNed or released in, on,

under, w about ttie Premises (including through the ptwnbing or sanitary sewer system) arM shall promptly, et Lesaea's a~nse, comply wdh ad

Appticabie Requrcements and take aN investigatory and/or remedial action reasonably recommended, whether or not formalty ordered w required, for

the cleanup of a~ ooMamirtatlon ot, and for the ma~tena~ce, sscurtty andlar monitoring of tt~e Premises w rroighbodng propeAles, that was caused or

materially contributed io by Lessee, or pertaining io ar uwoNirtg any tlazattinus Substance brought qMq the Premises dwing the Term of this Lease, by

or fw Lessee, a any third party.

(d} Lessee lrtdemreNfcation. Lessee ahaN indemrtrry, dafe~d and hokJ Lessor, its agents, e~mployaes, bndere end ground

lessor, if any, harmless horn and against any and all loss of rents an~lla damages, liabilities, judgments, clahns, expenses, penalties, and attorneys'

and oonsuNants' fees arising out of Or imoivlrg any Hazardous Substance brought onto /he Premises Cy a fa Lessee, or any thirc! par(y {provided,

havevar, t1~a! lescse shall have rw Liability under this Lease with reape~ct to underground migration of any tiazerdous Substance under the Premises

from areas outside of the Projxt not causetl or contributed to by lessee). Lessee's obligations shall incNede, but not be limited to, the aRects of any

contamination or Mjury to person, property or the environment created w suf[ered by Lessee, and the cost of investigation, removal, remediation,

restoration anAlw abatemBnt, and shad survive the e~atlon or terminatb~ of this Lease. No termination, canceUaUon or release agreement entered

into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to Hszardous Substances, unless specifically so

agreed by Lessor In wr~inp et file Pane of such agraemerrt.

(e) lMSOr lndemniflca0on. Except as otherwise provided in paragraph 8.7, Lessor and its successors arxi assigns shall

irfdemnrfy, defend, reimbuBe attd hold Lessee, its emptoy2es anti lenders, rtarmlesa from anQ against any and elI environme~a4 damages. including

the cost of remediatlon, which are au(fered as a direct result of Ftazardous Substances on the Promises prior to Lessee taking possession m which are

caused by khe gmas negGget+ce o+wiliful misognduct qt leesa, its agents or ampinyees. ~esso~s obligatiorss, as and when required by the Applirabla

Requiremert[s, shall iaGude, but not be tmited to, the cost of investigation, removal, remediation, ~eshxatian arM/or abatement, and shall survive the

expiration a termination of this Lease.

(f} {nrestigations and Remediatlons. Caesar shall retain the responsibility anti pay far any investigations or rem~diation

measures required by governmental entities having jurisdiction with respect to the existence of Haza~daua Substances on the Premises prior to the

Lessee takiry possession, unless such ~ertwdfation measure is requ'ued as a resuR of Lessee's use (indudaig "Alterations", as definted in pacagraah

7.3(a) below) of !Ae Premiaea, in whkh evert Lessee shat! be respimsibb for such payment, Lessee shalt cooperate fully in any such adiviNes at the

request of Lessor, induding atbwing lessor and Lessor's agents to have reasonable access to the Premises ffi 2asonable times in order 20 carry out

Lessor's imestiga[ive antl remedial responsibilities.

{g) Lessor Termfnatlon Optlon. H a Ftaza~dous Substance Co~u7itfon (see ParagrapA 9:1(e)) occurs during ttx term of this Lease,

unless Lessee is iegaNy resporismRe thereWr (tn which case Lessee shah make the im~estigation and remadiation tliereof re~quued by tRe Appiicab~e

Requirements and this Lean shall cartinus in full farce and effect, but subjeq to Lessor's rigMa under Parogreph 6.2(d) a~ Paragraph 13), Lessor

may, at Lessors option, either (i) investigate arrd remediate such Hazardous Substance Condition, rf requked, as soon as roasonably possibh at

Lessofs e~enae, in which event ttds Lsaae shah contYnue h futl force and 9fted, or (ii) i1 ttre estimated cost to remediate such condftbn exceeds 72

tirt~es the then ~wtithFy Base Rent w 5100,000, whichever is greater, give wrdte~ notice to Lessee, within 30 days after receipt by Lessor of knawledye

of the occurtance of such Hazardous Substance Co~ddian, of Lessors desire to termir~ata this i.ease as of the date 60 days fa4bwiny the d~ 0# wch

notice. In the everrt Lessor elects to give a termination notice, lessee may, within td days thereafter, ghre written rroUce to lessor of Lessee's

commdment to pay the amount by which the cost of the remediation of such Hazardous Substanw Condiflon exceeds an art~cwM aqua{ to 72 times tF~e

then Base Rent or 5100,000, whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance tAereof 30
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days following such commitment. In such event, this Lease shall continue in tull force and effect, and Lessor shall proceed to make such remediation

as soon as reasonably possible aker the required funds are available. If Lessee does not give such notice and provide the required funds or assurance

thereof within the time provided, this Lease shall terminate as of the date specified In Lessor's notice of termination.

6.3 Lessee's Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's

sole expense, fully, diligently and in a timely manner, materially comply with ail Applicable Requirements, the requirements of any applicable fire

insurance underwriter or rating bureau, and the recommendations of Lessor's engineers andlor consultants which relate in any manner to such

Requirements, without regard to whether said 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 Lessor, and shall immediately upon receipt, notify Lessor In writing (with copies of any

documents involved) of any threatened or actual claim, notice, citation, warning, complaint or report pertaining to or involving the Tailure of Lessee or the

Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediatety give written notice fo 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 "LendeY' (as defined In Paragraph 30) and consultants shall have the right to enter

into Premises at any time, In the case of an emergency, and otherwise at reasonable times after reasonable netice, for the purpose of Inspecting the

condition of the Premises and for verifying compliance by Lessee with this Lease. Tha cost of any such inspections shat! be paid try lessor, unless a

violation of Applicable Requirements, or a Hazardous Substance Condition (see Paragraph 9.7) is found to exist or be imminent, or the inspection is

requested or ordered by a govemme~tal authority. !n such case, lessee shall upon request reimburse lessor for the cost of such i~spectioo, so long

as such inspection fs reasonably related to the Wolarion or contamination. In addftion, Lessee shall provide copies of all relevant material safety data

sheets ~MSDS) to Lessor within 10 days of the receipt of written request therefor.

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

7.1 Lessee's Obligations.

(a) In General. Subject to the provisions of Paragraph 2.2 (Condition), Z.3 ~Complianca), 8.3 (Lessee's Compliance with

Applicable Requirements), 7.2 (Lessor's Obligations), 9 (Damage or Destruction), and 14 (Condemnation), Lessee shall, at Lessee's sole expense,

keep the Premises, Utility Installations (internled for Lessee's exclusive use, no matter where located), and Alterations in good order, condition and

repair (whether or not the portion of the Premises requiring repairs, or the means of repairing the same, are reasonably or readily accessible to Lessee,

end whether or not the need for such repairs occurs as a result of Lessee's use, any prior use, the elements or the age of such portion of fhe Premises),

including, but not limited to, all equipment or facilit+es, sucfi as plumbing, HVAC equipment, electrical, light+ng facilities, boilers, pressure vessels,

fixtures, Interior walls, fnterlor surfaces of exterior waifs, ceilings, floors, windows, doors, plate glass, and skylights but excluding any Items which are

the responsibility of Lessor pursuant to Paragraph 72. Lessee, in keeping the Premises in good order, contlitlon and repair, shall exercise and perform

good maintenance practices, speaiticalFy-including-tMe-procaremenE-and-mair~tenaasa-eE-Ehe-service~cvnkasEs-required-by-Paragraph-~.~(b)-~sbw:

Lessee's obligations shall Include restorations, replacements or renewals wfien necessary to keep the Premises and all improvements thereon or a part

thereof in good order, condition and state of repair.

(b) Service Contrects. L-essee-sHal, , Lcssor 6hail procure and maintain contracts, wNA¢epies-te

6esser, in customary form and substance for, end with contractors specializing and experienced in the maintenance of the following equipment and

Improvements, it any, if and when installed on the Premises: (i) HVAC equipment, (if) bolter and pressure vessels, and (iii) clarifiers. HeweveF-6esseF

Else~~6essee;-t~presure-and-maiMaiA-any-er--alt-oT- Lessee shall reimburse Lessor, upon

demand, for the cost thereof: as part of the Operating Fxpenges.

(c) Failure to Pertorm. If Lessee fails to partorm Lessee's ohligations under this Paragraph 7.T, Lessor may enter upon the

Premises after 10 days' prior written notice to lessee (except in the case of an emergency, in which case no notice shat! be required), perform such

obligations on Lessee's behalf, and put the Premises in good order, condition and repair, and Lessee shall promptly pay to Lessor a sum equal to 115°r6

of the cost thereof.

(d) Replacement. Subject to Lessee's indemnfiication of Lessor as set forth in Paragraph 8.7 below, and without relieving

Lessee of liabllity resulting from Lessee's failure to exercise and perform good maintenance practices, if an item descn'bed in Paragraph 7.1(b) cannot

be repaired other than at a cost which is in excess of 50% of the crost of replacing such item, then such item shat( be replaced by Lessor, and the cost

thereof shall be prorated between the Parties and Lessee shall only be obligated to pay, each month during the remainder of the term of this Lease, on

the date on which Base Rent is dui, an amourrt equal to the product of mukiplying the cost of such replacement by a fraction, the numerator of which is

one, end the denominator of which is 144 (ie. 1/144th of the cost per month). Lessee shall pay Interest on the unamortized balance but may prepay its

obligation at any time.

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 4.2 (Common Atea Operating

Expanses), 6 (Use), 7.1 (Lessee's Obligations), 9 (Damage or Destruction) and 74 (Condemnation), lessor, subject to reimbursement pursuant to

Paragraph 4.2, shall keep in good order, condition end repair tfie foundations, exterior walls, structurel condition of interior bearing walls, exterior roof,

fire sprinkler system, Common Area fire alarm aid/or smoke detection systems, fire hydrants, parking lots, walkways, parkways, driveways,

landscaping, fences, signs and utility systems serving the Common Areas arM alI parts thereof, as well as providing the services for which there is a

Common Area Operating Expense pursuant to Paragraph 4.2. Lessor shall not be obligated to paint the exterior or interior surtaces of exterior walls nor

shall Lessor be obligated to maintain, repair fir replace windows, doors or plate glass of the Premises. Lessee expressly waives the benefit of any

statute now or hereafter in effect to the extent it is inconsistent with the terms of this Lease.

7.3 Utility Installations; Trade Fixtures; Alterations.

(a) ~eTinifions. The term "UL(1(ty InsWltatlons" refers fo al( floor and window coverings, air andlor vacuum lines, power

panels, electrical distribution, security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, plumbing, and fencing in

or on the Premises. The term "Trade Fixtures" shall mean Lessee's machinery and equfpme~t that can be removed without doing material damage to

the Premises. The term "Alterations" shall mean any modification of the improvements, other than Utility installations or Trade Fixtures, whether by

addition or deletion. "Lessee Owned Alterations and/or Utittty InatallaHons" are defined as Altetatlons endlor Utllity Installations made by Lessee

that are not yet owned by Lessor pursuant to Paragraph 7.4(a).

(b) Consent. Lessee shall not make any Alterations or Utility installations to the Premises without Lessor's prior written

consent. Lessee may, however, make ~aorrstructura! Alterations or Utility Installations to the lnterfor of the Paemises (excluding fhe rood without such

consent but upon notice to Lessor, as brig as they are not visible from the outside, do not involve puncturing, rebcating or removing the roof or any

existing walls, will not affect the electrical, plumbing, HVAC, and/or life safety systems, and the cumulative cost thereof during this Lease as extended

does not exceed a sum equal to 3 month's Base Rent in the aggregate or a sum equal to one month's Base Rent in any one year. Notwithstanding the

foregoing, Lessee shall not make or permft any roof penetrations and/or install anything on the roof without the prior written approval of Lessor. Lessor

may, es a pr condition to granting such approval, require Lessee to utilize a contractor chosen and/or approved by Lessor. Any Aflerations or Utility

Instal io hat Lessee shall desire to make and which require the consent of the Lessor shall be presented to Lessor in written form with d tailed
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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 wRh all conditions of said permits and other

Applicable Requirements in a prompt and expeditious manner. Any Alterations or Utilky 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 specfications. For work which costs an

amount in excess of one month's Base Rent, Lessor may condition its consent upon Lessee providing a Ilen and comptetlon bond in an amount equal

to 150% of the estimated cost of such Aiteratio~ or Utility tnstallatlon 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 famished

to or for Lessee et or for use on the Premises, which claims are or may be secured by any mechanic's or materialman'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 eny such lien, Gaim or demand, then Lessee

shall, at Its sole expense defend and protect ftseH, Lessor and the Premises against the same and shall pay and satisfy any such adverse Jutlgment that

may be rendered thereon before the enforcement thereof. If Lessor shell require, Lessee shall furnish a surety bond in an amount equal to 150% of the

amount of such contested Iien, claim or demand, irxlemnifying Lessor against liability for the same. If Lessor elects to paAicipate in any such action,

Lessee shall pay Lessor's attorneys' fees and costs.

7.4 Ownership; Removal; Surrender, and Restoration.

(a) Ownership. Sutrject to k.essor's right to require removah a elect owneeship as hereinafter provided, alt Rkeratiorts artd

Utility Installations made by Lessee shall be the property of Lessee, but considered a part of the Premises. Leasor may, at any time, elect in writing to

be the owner of all or any speGfied part of the Lessee Owned Alterations and Utility Installat6ons. Unless otlsnvise ins4ruc4ed per paragraph 7.4(b)

hereof, all Lessee Owned Alterations and UtilRy Installations shall, at the expiration or termination of this Lease, become the property of Lessor and be

surrendered by Lessee with the Premises.

(b} Removal. By delivery to Lessee of written notice from Lessor not earlier than 90 and not later than 30 days prior to the

end of the term of this Lease, Lessor may require fhet any or alb Lessee Owned Alterations or Utility Installations be removed by the expiration or

termination of this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned ARerations or Utility Installations made

without the required consent.

(c) Surrender; Restoration. Lessee shelf surrender the Premises by the Expiration Date or any earlier termination date,

with all of the Improvements, parts and surfaces thereof broom clean and free of debris, and in good operating order, condition and state of repair,

ordinary wear and tear excepted. "Ordinary wear and tear" shall not include any damage or deterioration that would have been prevented by good

maintenance practice. Notwithstanding the foregoing, ff this Lease is for 12 months or less, then Lessee shall surrender the Premises In the same

condition as delivered to Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the

installation, maintenance or removal of Trade Fixtures, Lessee owned Alterations and/or UfrNty lnstallallons, furnishings, and equipment as well as the

removal of any storage tank installed by or for Lessee. Lessee shall also remove from the Premises any and all Hazardous Substances brought onto

the Premises by or for Lessee, or any third party (except Hazardous Substances which were deposited via underground migration from areas outside of

the Project) to the level specified in Applicable Requirements. Trade Fixtures shall remain the property of Lessee and shall be removed by Lessee. Any

personal property of Lessee not removed on or before the Expiretion 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 fo this

Paragraph 7,4(c) without the express written consent of Lessor shall constitute a holdover under the provisions of Paragraph 26 below.

8. Insurance; Indemnity.

8.1 Payment of Premiums. The cost of the premiums for the Insurance policies required to be carried by Lessor, pursuant to

Paragraphs 82(b), 8.3(a) and 8.3(b), shat! be a Common Area Operating Expense. Premiums fnr policy periods commencing prior to, or extending

beyond, the term of this 4ease shall be prorated to coincide with the correspondfrtg Start Date or ExpKation Date. See hddende,m a2.t

8.2 Liability Insurance.

(a) Carried by Lesaae. Lessee shall obtain and keep in force a Commercial General Laability 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 ail areas appurtenartl thereto. Such insurance shall bs on an occurrence basis

providing single limit coverage in an amount not less than $1-;86B;8Q~2.000,UOU per occurrence with an annual aggregate of not Ices than $2,p00,060.

Lessee shall add Lessor as an additional insured by means Qf an endorsement at least as broad as the Insurance SeNlce Organization's "Atldltlonai

Insured-Managers or Lessors of Premises" Endorsement The policy shall not contain any intro•insured exclusions as between insured persons or

organfzatlons, but shall include coverage for liability assumed under this Lease as an "insured contract" for the pertormance of Lessee's indemnity

obligations under this Lease. The limits of said insurance shelf not, however, fimif the liability of Lessee nor reifeve Lessee of any obligation hereunder.

Lessee shall provide an endorsement on its liability policy(ies) which provides that its Insurance shall be primary to and not contributory with any similar

insurance carried by Lessor, whose Insurance shall be considered excess insurance only.

(bJ Garried by Lessor. lessor shah maintain liability insurance as described in Paragraph 8.2(a), in addition to, and not in

lieu of, the insurance required to be maintained by Lessee. Lessee shelf r~et be named as an additional insured therein.

8.3 PropeRy insurance - Building, Improvements and Rectal 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•iessor, and to any Lander insuring loss or damage to the Premises. The amount of such insurance

shalt be equal to the fu11 insurable replacement cost of the Premises, as the same shall exist from time to time, or the amount required by any Lender,

but in no event more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterations and Utility ~nsfellations, Trade

Fixtures, and Lessee's personal property ehail be insured by Lessee not by Lessor. if the coverage is available and commercially appropriate, such

policy or policies shall Insure against a~i risks of direct physical toss or damage (except the perils of flood and/or earthquake unless required by a

Lender), including coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading, demolition, reconstruction

or replacement of any portion of the Premises as the result of a covered loss. Said policy or poi(cies shall also 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 A!I Urban Consumers for the city nearest to where

the Premises are located. If such Insurance coverage has a deductible clause, the deductible amount shall not exceed $5,000 per occurrence.

(b) Rental Value. Lessor shall also obtain and keep in force a policy ar goficies in the name of Lessor w4th lass payable to

Lessor and any Lender, Ensuring the toss of the full Rent for one year with an extended period of hidemniYy for an additional 180 days ("Rental Value

insurance"). Said {nsurance shall contain an agreed valuation provision in lieu of any coinsurance clauss, and the amount of coverage shalt 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 (or the property insurance of the Building and for

the Common reas or other buildings in the Project if said Increase is caused by 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
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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; WorkeYs 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 $x,8905,000 per occurrence. The proceeds from any such insurance shall be used by Lessee for the replacement of personal property, Trade

Fixtures and Lessee Owned Alterations and Utility Installations.

(b) Business Interruption. Lessee shall obtain and maintain loss of Income and extra expense insurance in amounts as will

reimburse Lessee for direct or indirect loss of earnings ettributabla to ail perils commonly insured against by prudent lessees in the busi~ass of Lessee

or attributable to prevention of access to the Premises as a result of such perils.

(c) Worker's Compensation Insurance. Lessee shall obtain and maintain Workers Compensation Insurance in such

amount as may be required by Applicable Requirements. Such policy shall include a 'Waiver of Subrogation' endorsement. Lessee shall provide

Lessor with a copy of such endorsement along with the certificate of insurance or copy of the policy required by paragraph 8.5.

(d) No Representation of Adequate Coverage. Lessor makes no representation that the limits or forms of coverage of

insurance specified herein ere adequate fo cover Lessee's property, business operations or obligations under this Lease.

8.5 Insurance Poltcles. Insurance required herein shall be by companies maintaining during the policy term a "General Policyholders

Rating" of at least A-, VII, as set forth in the moat current issue of "Best's Insurance Guide", or such other rating as may be required by a Lender.

Lessee shall not do or permli to be done anything which invalidates the required Insurance policies. Lessee shall, prior to the Start Date, deliver to

Lessor certified copies of policies of such insurance or certificates with copies of the required endorsements evMencing the existence and amounts of

the required Insurance. No such policy shall be caneelabie or subjeet to modiFlcation except after 30 days prior written notice fo Lessor. Lessee shall,

at least 10 days prior to tfie expiration of such policies, furnish Lessor with evidence of renewals or "insurance binders" evidencing renewal thereof, or

Lessor may order such Insurance and charge the cost thereof to Lessee, which amount 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 rernaining term of this Lease, whichever is Tess. 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 end 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.

B.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shall indemn(fy, protect, defend and hold harmless

the Premises, Lessor and Its agents, Lessors master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents andlor

damages, liens, Judgments, penalties, ettorrreys' and consultants' fees, expenses and/or liabilities arising out of, involving, or in connection with, the use

and/or occupancy of the Premises by Lessee. If any action or proceeding is brought against Lessor by reason of any of the foregoing mailers, Lessee

shall upon notice defend the same at Lessee's expense by counsel reasonably satisfactory to Lessor end Lesser shall cooperate with Lessee in such

defense. Lessor need not have first paid any such claim in order to be defended or indemnHied.

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 damage to the person or goods, wares, merchandise or

other property of Lessee, Lessee's employees, contractors, invitees, customers, or any other person in or about the 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, firs sprinklers, wires, appliances, plumbing, HVAC or lighting fixtures, or from any ocher 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 Protect, or (Ili) 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 in)ury be to file a claim on the insurance policy(ies) that Lessee is required to maintain pursuant to the provisions of

paragraph 8.

8.9 Failure to Provide Insurance. Lessee acknowledges that any failure on its part to obtain or maintain the Insurance required

herein will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be eMremely

difficult to ascertain. Accordingly, for any month or portion thereof that Lessee does not mairrtafn the required insurance and/or does not provide Lessor

with the required binders or certificates evidencing the existence of the required insurance, the Base Rent shalt be automatically increased, without any

requl~ement for notice to Lessee, by an amount equal to 10% of the then existing Basa Rent or $100, whichever is greater. The parties agree that such

increase in Base Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee's failure to

maintain the required Insurance. Such increase in 9ase Rent sfiall in no event constitute a waiver of Lessee"s Default or Breach with respect to the

failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted hereunder, nor relieve Lessee of its obligation to

maintain the Insurance specified in this Lease.

8. 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 Alterati0na and Utility Insiallat(ons, which can reasonably be repaired in 3 months or less from the date of the damage or destruction,

and the cost thereof does not exceed a sum equal to 6 month's Base Ront. 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 andlor the cost thereof exceeds a sum equal to 6 month's Base Rent. Lessor shall notdy 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 H~statlations end Trade Fixtures, which was caused by an even! required to be covered by the insurance described fn Paragraph

8.3(a), irrespective of any deductible amounts or coverage limits involved.

(d) "Replacement Cost" shalt mean the cost to repair or rebuild the improvements owned by lessor al 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 tho presence of, or

a coots i n by, a Hazardous Substance, in, on, or under the Premises which requires restoration.
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9.2 Partial Damage •Insured Loss. It 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 $10,000 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 the required Insurance was not in force or the insurance proceeds are

not sufficient to effect such repair, the Insuring Party shall promptly contribute the shortage in proceeds as and when required to complete said repairs.

In the event, however, such shortage was due to the fact that, by reason of the 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 Insurance 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. It 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 reasonabty possible and this Lease shall remain in full force and

effect. If such funds or assurance are not received, Lessor may nevertheless elect by written notice to Lessee wfthin 10 days thereafter to: (i) make

such restoration and repair as is commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lea&e shall remain in full

force and effect, or (ii) have this Lease terminate 30 days thereafter. Lessee shall not be entitled to relmGursement of any funds contributed by Lessee

to repair any such damage or destruction. Premises Partial Damage due to flood or earthquake shall be subject to Paragraph 9.3, nolwRhstanding that

there may be some insurance coverage, but the net proceeds of any such insurance shall be made avaiiabte for the repairs ff made by efther Party.

9.3 Partial Damage - Uninsured Loas. 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 Lessors expense (subject to reimbursement pursuant to Paragraph 4.2), in which event this Lease shalt continue In full

force and effect, or (il) terminate this Lease by giving written notice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of

such damage. Such termination shall be effective 60 days following the date of such notice. In the event Lessor elects to terminate this Lease, Lessee

shall have the right within 10 days after receipt of 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 shell continue in full force and effect, and Lessor shall proceed to make such repairs as soon as

reasonably possible after the required funds are available. it Lessee does not make the required commitment, this Lease shall terminate as of the date

specified in the termination notice.

9.4 Total Deatructlon. Notwithstanding any other provision hereof, N a Premises Total Destruction occurs, this Lease shall terminate

60 days following such Destruction. If the damage or destruction was caused by the gross negligence or willful misconduct of Lessee, Lessor shall

have the right to recover Lessor's damages from Lessee, except as provided in Paragraph 8.6.

9.5 Damage Near End of Term. If at any time during the last 6 months of this Lease there is damage for which the cost to repair

exceeds one month's Base Rent, whether or not an Insured Losa, lessor may terminate this Lease effective 60 days following the date of occurrence of

such damage by giving a wrllten termination notice to Lessee within 30 days after the date oT occurrence of such damage. Notwithstanding the

foregoing, if Lessee at that time has an exercisable option to extend this Laase 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 earl(er of (I) the date which fs 10 days after Lessee's receipt of Lessor's written notice purporting to terminate this Lease, ar (ii)

the day prior to the date upon which such option expires. IT Lessee duly exercises such option during such period and provides Lessor with funds (or

adequate assurance thereof to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reasonable expense, repair such

damage as soon as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such option and provide such

funds or assurance during such period, then this Lease shall terminate on the date specified in the termination notice and Lessee's option shall 6e

eMinguished.

9.6 Abatement of Rent; Lessee's Remedies.

(a) Abatement. In the avant of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance

Condition for which Lessee is not responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remedlatlon or

restoration of such damage shall be abated in proportion to the degree to which Lessee's use of the Premises is impaired, but not to exceed the

proceeds received from the Rental Value insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor sfiall have no

liability for any such damage, destruction, remediation, repair or restoration except as provided herein.

(b) Remedies. If Lessor is obligated to repair or restore the Premises and does not commence, in a substantial and

meaningful way, such repair or restoration within 90 days after such obflgatlon 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 Lasses has actual notice, of Lessee's election to term(nate this

Lease on a date not less than 60 days following the giving of such notice. If Lessee gives such notice and such repair or restoration is not commenced

within 30 days thereafter, this Lease shall terminate as of the date specifred in said notice. If the repair or restoration is commenced within such 30

days, this Lease shall continue in full force and effect. "Commence" shall mean either the unconditional authorization of the preparation of the required

plans, or the beginning of the actual work on the Premises, whichever first occurs.

9.7 Termination; Advanee Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable

adjustment shall be made concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shalt, in addition, return

to Lessee so much of Lessee's Security Deposit as has not been, or is not then required to be, used by Lessor.

10. Real Property Taxes.

10.1 Definition. As used herein, the term "Real Property Taxes" shall include any form of assessment; real estate, general, special,

ordinary or extraordinary, or rental levy or tax (other than inheritance, personal income or estate taxes}; improvement bond; and/or license fee imposed

upon or levied against any legal or equitable interest 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 tax and where the funds are generated with reference to the PraJect address and where

the proceeds so generated are to be appl(ed by the city, county or other local taxing authority of a jurisdiction within which the Protect is located. Tha

term "Real Property Taxes" shall also Include any tax, fee, levy, assessment or charge, or any increase therein: (f) Imposed by reason of events

occurring during the term of this Lease, including but not limited to, a change in the ownership of the Protect, (if) a change in the improvements thereon,

andlor (ill) levied or assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease. In calculating Real Property Taxes for

any calendar year, the Reai Property Taxes for any real estate tax year shall be inGuded In the calculation of Real Property Taxes Tor such cabndar

year based upon the number of days which such calendar year and tax year have fn common.

10.2 Payment of Taxes. Except as otherwise provided in Paragraph i0.3, Lessor shall pay the Real Property Taxes applicable to the

Project, and said payments shall be included in the calculation of Common Area Operating Expenses in accordance with the provisions of Paragraph

4.2. See Addend 4.2.1

10. Additional Improvements. Common Area Operating Expenses shall not include Real Property Taxes specified In the lax

asses rds end work sheets as being caused by additional improvements placed upon the Project by other lessees or by Lasso for the
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exclusive enJoyment of such other lessees. Notwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor at the time Common Area

Operating Expenses are payable under Paragraph 4.2, the entirety of any increase in Real Property Taxes if assessed solely by reason of Alterations,

Trade 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 Leasor 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 IMormatlon 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 ail taxes assessed against and levied upon Lessee Owned

Alterations and Utfl(ty Installations, Trade Flxturea, furnishings, equipment and all personal properly 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 from the real property of Lessor. If any of Lessee's said property shall ba assessed with Lessor's real

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

applicable to Lessee's property.

71. UGIItIes and 9ervlces. lessee shall pay for all water, gas, heat, Tight, power, telephone, trash disposal and other utilities and services

supplied to the Premises, together with any taxes thereon. Notwithstanding the provisions of Paragraph 4.2, if at any time in Lessor's sole judgment,

Lessor determines that Lessee is using a disproportionate amount of water, electricity or ether commonly metered utilkies, or that Lessee Is generating

such e large volume of trash as to require an increase In the size of the trash receptacle andlor an increase in the number of t+mes per month that it is

emptied, then Lessor may increase Lessee's Base Rent by an amount equal to such increased costs. There shall be no abatement of Rent and Lessor

shall not be liable in any respect whatsoever for the inadequacy, stoppage, interruption or discontinuance of any utility or service due to riot, strike, tabor

dispute, breakdown, accident, repair or other cause beyond Lessor's reasonable control or in cooperation with governmental request or directions. 5ce

Addendum 11.1

12. Assignment and Subletting.

12.1 Lessor's Consent Required.

(a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectively, "assign or

assignment") or sublet all or any part of Lessee's interest in this Lease or in the Premises without Lessor's prior written consent.

(b) Unless Lessee is a corporation and its stock is publicly traded on a national stock exchange, a change In the control of

lessee shall constitute en 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) The involvement of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, acquisition.

financing, transfer, leveraged buy-out or otherwise), whether or net a formal assignment or hypothecation of this Lease or Lassae's assets occurs,

which results or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the

time of the execution of this Lease or at the time of the most recent assignment to which Lessor has consented, or as it exists immediately prior to said

transaction or transactions constituting such reduction, whichever was or is greater, shall be considered an assignment of this Lease to which Lessor

may withhold Its consent. "Net Worth of Lessee" shall mean the net worth of Lessee (excluding any guarantors} established under generally accepted

accounting principles.
(d) An assignment or subletting without consent shall, at Lessor's option, be a Default cureble attar notice per Paragraph

13,1(c), or a noncurable Breach without the necessity of any notice and grace period. if Lessor elects to treat such unapproved assignment or

subletting as a noncureble Breach, Lessor may either: (i) terminate this Lease. or (ii) upon 30 days written notice, Increase the monthly Base Rent to

110% of the Base Reni then in effect. Further, in the event of such Breach and rental atljustment, (i) the purchase price of any option to purchase the

Premises held by Lessee shall be subject to similar adjustment to 110% of the price previously in effect, and (ii) sit fixed and non•tlxed 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 72.1 by Lessor shall be limited to compensatory damages and/or injunctive

relief.
(~ Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee Is in Default at the time

consent is requested.

(g) Nohvithstanding the foregoing, allowing a da minimis portion of the Premises, ie• 20 square feet or less, to be used by a

third party vendor In connection with the installation of a vending machine or payphone shall not constitute a subletting.

12.2 Terms and Condfpons Applicable to Assignment and Subletting.

(a) Regardless of Lessor's consent, no assignment or subletting shall: (i) be effective without the express written assumption

by such assignee or sublessee of the obligations of Lessee under this Lease, (ff) release Lessee of any obligations hereunder, or (iii) alter the primary

liability of Lessee for the payment of Rent or for the pertormance of any other obligations to be performed by Lessee.

(b) Lessor may accept Rent or pertormance of Lessee's obligations from any person other than lessee pending approval or

disapproval of an assignment. Neither a dewy in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall

constitute a waiver or estoppel of Lessor's right to exercise Its remedies for Lessee's Default or Breach.

(c) Lessor's consent to any assignment or subletting shall not constitute consent to any subsequent assignment or

subletting.
(d) In the 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 therefore 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 additions! information andlor documentation as may be reasonably

requested. (See also Paragraph 36)
{~ Any assignee of, or sublessee under, this Lease shall, by reason of accepting such asalgnment, entering into such

sublease, or entering into possession of the Premises or any portbn 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 pertormed by Lessee during the term of said assignment or sublease,

other than such obligations as are contrary to or inconsistent with provisions of an assignment or sublease to which Lessor has specificalty 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 o ' in ssee by this Lease unless such transfer is specifically consented to by Lessor in writing. (See Paragraph 39.2)
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12.3 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to any subletting by

Lessee of all or any part of the Premises and shall be deemed included in all subleases under this Lease whether or not expressly incorporated therein:

(a) Lessee hereby assigns and transfers to Lessor ail 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

outata~ding obligations any such excess shall be refunded to Lessee. Lessor shall not, by reason of the foregoing or any assignment of such sublease,

nor by reason of the collection of Rent, be deemed liable to the sublessee for any failure of Lessee to perform and comply with any of Lessee's

obligations to such sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a written notice from Lessor

stating that a Breach exists in the performance of Lessee's obligations under this Lease, to pay to Lessor all Rent due and to become due under the

sublease. Sublessee shall rely upon any such notice from Lessor and shat pay alb Rents to Lessor without any obligation or right to inqu(re as to

whether such Breach exists, notwithstanding any claim from Lessee to the contrary.

(b) In the event of a Breach by Lessee, Lessor may, at Its option, require sublessee to attorn to lessor, in which event

Lessor shall undertake the obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such

sublease; provided, however, lessor shall not be 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 she!! also require the consent of Lessor.

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

(e) lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure

the Default of Lessee wfthin the gracx period, i( any, specified in such notice. The sublessee shall have a right of reimbursement and offset fran and

against Lessee for any such Defaults cured by the sublessee.

13. Default; Breach; RemeStes.

13,1 Default; Breach. A "Default" fs dented 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; or the vacating of the Premises without providing a commercially reasonable level of

security, or where the coverage of the property insurance described in Paragraph 8.3 Is Jeopardized as a result thereof, or without providing reasonable

assurances to minimize potential vandalism.

(b) The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder,

whether to Lessor or to a third party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any obligation under this Lease

which endangers or threatens Iife 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 HOT CONSTITUTE A WAIVER aF ANY OF

LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES.

(c) Tha failure of Lessee to allow Lessor andlor its agents access to the Premises or the commission of waste, act or acts

constituting public or private nuisance, andlor an illegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days

following written notice to Lessee.

(d) The failure by Lessee to provide (i} reasonable wririen evidence of compliance with Applicable Requirements, (ii) the

service contracts, (iii) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Certificate or flnanc(al statements, (v) a requested

subordination, (vi) evidence concerning any guaranty andlor Guarantor, (vii) any document requested under Paragraph 41, (viii) material data safety

sheets (MSDS), or (ix) any other documentation or information which Lessor may reasonably require of Lessee under the terms of this Lease, where

any such failure continues for a period of 10 days following written notice to Lessee.

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

Paragraph 2.9 hereof, other than those described in subparagraphs 13.1(a), (b), (c) or (d), above, where such Default continues for a period of 30 days

after written notice; provided, however, that if the nature of Lessee's Default is such that more than 30 days are reasonably required for fts cure, then it

shall not be deemed to be e Breach if Lessee commences such cure within said 30 day period and thereafter diligently prosecutes such cure to

completion.

(~ The occurrence of any of the following events: (i) the making of any general arrangemen! or assignment for the benefit of

creditors; (ii) becoming a "debtor" as defined in 11 U.S.C. § 101 or any successor statute thereto (unless, in the case of a petition filed against

Lessee, the same is dismissed within 60 days); (iii) the appointment of a trustee or receiver to take possession of substantially all of Lessee's assets

located at the Premises or of Lessee's interest in this Lease, where possession is not restored to Lessee within 30 days; or (Iv) the attachment,

execution or other Judicial seizure of substantially all of Lessee's assets located at the Premises or of lessee's Interest in this Lease, where such

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) If the performance of Lessee's obligations under this Lease is guaranteed: (i) the death of e Guarantor, (ii) the

term(nation of a Guarantor's liability with respect to this Lease other than in accordance with the terms of such guaranty, (ilp a Guarantor's becoming

insolvent or the subject of a bankruptcy filing, (iv) a Guarantor's refusal to honor the guaranty, or (v) a Guarantor's breach of its guaranty obligation on

an anticipatory basis, and lessee's failure, within 6D 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 rnanciai resources of lessee end the Guarantors

that existed at the time of execution of this Lease.

13.2 Remedies. If Lessee fails to pertorm 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, pertorm such duty or obligation on Lessee's behalf, including but not lim(ted 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 en invoice therefor. to 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 4o Lessor. In such event Lessor shalt be entitled to recover from lessee: (i) the unpaid Rent which

had been earned at the time of termination; (it) the worth at the time of award of the amount by which the unpaid root which would have been earned

after termination until the time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the

worth at the time of award of the amount by which the unpaid rent for 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 (Iv) any other amount necessary to compensate Lessor for all the detriment proximately

caused by the Lessee's failure to pehorm its ob~igatlons under this Lease or which In the ordinary course of things would be likely to result therefrom,

inclu ut not limited to the cost of recovering possession of the Premises, expenses of reletting, including necessary renovation and 'on of

PAGE 71 OF 17

INITIALS IN

01999 -AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM M N-18-0411 E



the Premises, reasonable attorneys' fees, and that portion of any leasing commission paid by Lessor in connection with this Lease applicable to the

unexpired term of this Lease. The worth at the time of award of the amount referred to in provision (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 Premises are located at the time

of award plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's 8reacfi of this Lease shall not waive Lessor's right to recover

eny damages to which Lessor is othenvlse entitled. If termination of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor

shall have the right to recover In such proceed(ng any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover

all or any part thereof in a separate suit. If a notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or

quit, or to pertorm or quit given to Lessee under the unlawful detainer statute shall also constitute the notice required by Paragraph 13.1. In such case,

the applicable grace period required by Paragraph 13.1 and the unlawful detainer atetute shall run concurrently, and the failure of Lessee to cure the

Default within the greater of the two such grace periods shall constitute both an uniaw(ul detainer and a Breach of this Lease entitling Lessor to the

remedies provided far in this Lease and/or by said statute.

(b) Continue the Lease and Lessee's right to possession and recover the Rent as it becomes due, in which event Lessee

may sublet or assign, subject only to reasonable limitations. Acts of maintenance, efforts to relet, and/or the appointment of a receiver to protect the

Lessor's interests, shall not constltute 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 ere located. The expiration or termination of this Lease and/or the termination of Lessee's right to possession shell not relieve lessee from

liability under any Indemnity provisions of this Lease as to matters occurring or accruing during the term hereof or by reason of Lessee's occupancy of

the Premises.

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, or for the gNing or paying by Lessor to or for

Lessee of any cash or other bonus, Inducement or consideration for Lessee's entering Into this Lease, all of which concessions are hereinafter referred

to as "Inducement Provisions", shall be deemed conditioned upon Lessee's full and faithful pertormance of all of the terms, covenants and conditions

of this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall automatically be deemed deleted from this Lease and of no

further force or effect, and any rant, other charge, bonus, Inducement or conslderatlon theretofore abated, given or paid by Lessor under such an

Inducement Provision shall be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The

acceptance by Lessor of rent or the cure of the Breach which initiated the operation of this paragraph shah not be deemed a waiver by Lessor of the

provisions of this paragraph unless specifically so stated in writing by lessor at the time of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not

contemplated by this Lease, the exact amount of which will be eMremely difficult to ascertain. Such costs include, but are not limited to, procassi~g and

accounting charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shell not be received by Lessor

within 106 days after such amount shall be due, then. wkhout any requirement for notice to Lessee, Lessee shall immediately pay to Lessor cone-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 at such late charge by Lessor shall in no event

constitute e waiver of Lessee's Default or Breach with respect to such overdue amount, nor prevent the exercise of any of the other rights and remedies

granted hereunder. In the event that a late charge (s payable hereunder, whether or not collected, for 3 consecutive installments of Base Rent, then

notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's option, become 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 shell bear

interest from the 31 st day after it was due. The interest ("Interest') charged shall ba 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 late charge provided for in Paragraph 13.4.

13.6 Breach by lessor.

(a) Notice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to

perform an obligation required to be performed by Lessor. For purposes of this Paragraph, e reasonable time shall in no event be Tess than 30 days

after receipt by Lessor, and any Lender whose name and address shall have bean furnished Lessee In writing for such purpose, of written notice

specifying wherein such obligation of Lessor has not been performed; provided, however, that if the nature of Lessor's obligation is such that more than

30 days are reasonably required for its performance, then Lessor shall not be in breach if pertortnance is commenced within such 30 day period and

thereafter di~igentiy 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 ii having commenced said cure they do not diligentty pursue it to completion, then Lessee may elect to cure said

breach at Lessee's expense and offset hom Rent the actual and reasonable cost to perfvrtn such cure, provided however, that such offset shall not

exceed an amount equal to the greater of one month's Base Rent or the Security Deposit, reserving Lessee's right to reimbursement from Lessor for

any such expense in excess of such offset. Lessee shall document the cost of said cure and supply said documentation to Lessor.

14. Condemnation. If the Premises or any portion 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 pari taken as of the date the condemning authority takes title or

possession, whichever first occurs. Ii more than 10% of the floor area of the UnR, or more than 25°6 of the perking spaces is taken by Condemnation,

Lessee may, at Lessee's option, to be exercised in writing within 10 days after Lessor shall have given Lessee wrkten 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. It Lessee does 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 ea

compensation for diminution in value of the leasehold, the value of the part taken, or for severance damages; provided, however, that Lessee shat! 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, shell 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 shell repair any damage to the

Premises caused by such Condemnation.

15. Brokerage Fees. Per separate agreement,
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15.3 Representatlona and Indem~lt►es of Broker Relationships. Lessee and Lessor each represent and warrant to the other that it
has had no dealings with any person, firm, broker or finder (other than the Brokers, If any) in connection with this Lease, and that no one other than said

named Brokers is entitled to any commission or finder's fee in connection herewith. Lessee and Lessor do each hereby agree to indemnity, protect,

defend and hold the other harmless from and against liability for compensation or charges which may be claimed by any such unnamed broker, tinder

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 "EsWppel Certificate"

form published by the AIR Commercial Real Estate Association, 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 CertiFlcate stating that: (i) the Lease is in full force and effect without modification except as may be represented by the

Requesting PaKy, (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 Requesting Party's Estoppel Certificate, and the

Responding Party shall be estopped from denying the truth oP the facts contained in said Certificate. to addition, Lessee acknowledges that any failure

on its part to provide such an Estoppel CeRlflcate will expose Lessor to risks and potentially cause Lessor to incur costa not contemplated by this

Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the Lessee fail to execute and/or deliver a requested Estoppel

Cert(ficate in a timely fashion the monthly Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount

equal to 10% of the then existing Bese Rent or $100, whichever is greater for remainder of the Lease. The Parties agree that such Increase in Base

Rent represents fair and reasonable compensation for the additional risk coats that Lessor will Incur by reason of Lessee's failure to provide the

Estoppel Cart(ffcate. Such Increase In Base Rent shalt in no event constitute a waiver of Lessee's Default or Breach with respect to the failure to

provide the Estoppel Certificate nor prevent the exercise of any of the other rights and remedies granted hereunder.

(c) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and ail Guarantors sha~~ within 10

days after written notice from Lessor deliver to any potential lender or purchaser designated by Lessor such f+nancial statements as may be reasonably

required by such lender or purchaser, including but not limited to Lessee's financial statements for the peat 3 years. Ail 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, Deflnitfon 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 this is 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 credit) any unused Security Deposit held by Lessor. Upon such transfer or

assignment and delivery of the Security peposit, as aforesaid, the prior Lessor shall be relieved of all liability with respect to the obligations andlor

covenants under this Lease thereafter to be pertormed by the lessor. Subject to the foregoing, the obligations a~dlor covenants in this Lease to be

pertormed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

18. Severablilry, 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 otherr✓ise specfficelly indicated !o the contrary, the wprd "days" as used in this Lease shall mean and refer to calendar days.
20. Lfmitatlon on Llabflfty. The obligations of Lessor under this Lease shall not constitute personal ob~fgations of Lessor, or its partners,

members, directors, officers or shareholders, and Lesace shall look to the Premises. and fo no other assets of Lessor, for the satisfaction of any liability

of Lessor with respect to this Lease, and shall not seek recourse against Lessor's partners, members, directors, officers or shareholders, or any of their

personal assets for such satisfaction.

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 behveen fhe Parties with respect to any matter

mentioned herein, and no other prior or contemporaneous 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. AID notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in

person (by hand or by courier) or may be sent by 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 Parayraph 23. The addresses noted

adjacent to e Party's signature on this Lease shall be that Party's address for delivery or mailing oT 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 shelf 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 hereaKer 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 transmitted by

facsimile transmission or by email shall be deemed delivered upon telephone confirmation of receipt (if by fax, a confirmation report trom tax machine is

suF~cient), provided a copy is also delh+ered via delivery or mail. If notice is receWed on a Saturday, Sunday or legal holiday, k shall be deemed

received on the next business day.

24. Waivers.

(a) No waiver by Lessor of the Default or Bre~Ch of any term, covenant or cnndllfon hereof by Lessee, shall be deemed a waiver of any

other farm, c venant or condition hereof, or of any subsequent Default nr Sreach by Lessee of the same of of any other term, covenant or condition

hereof, or' consent to, or approval of, any act shell not be deemed to render unnecessary the obtaining of lessor's consent to, or ap va f,
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subsequent or similar act by Lessee, or be construed es 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 moneys or damages due t.esaor, notwithstanding any qualifying statements or condlHons made by Lessee in

connection therewith, which such statements and/or conditions shall be of no force or eHecl whatsoever unless specifically agreed to in writing by

Lessor at or before the time of deposit of such payment.

(c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS RELATED

THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS

INCONSISTENT WITH THIS LEASE.

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

(a) When entering into a discussion with a real estate agent regarding a real estate transaction, a Lessor or Lessee should from the

outset understand what type of agency relationship or representation Il has with the agent or agents in the transaction. Lessor and Lessee

acknowledge being advised by the Brokers in this transaction, as follows:

(q LessoYS Agent. A Lessor's agent under a listing agreement with the Lessor acts as the agent for the Lessor only. A

Lessor's agent or suhagent has the following affirmative ohligatlons: To the Lessor: A flduclary 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 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

property that ere not known to, or within the diligent altentton end observation of, the Parties. An agent is not obligated to reveal to either Party any

confidential information obtained from the other Party which does not involve the affirmative duties set forth above.

(li) Lessee's Agent. An agent can agree to act as agent for the Lessee only. In these situations, the agent is not the

Lessor's agent, even if by agreement the agent may receive compensation far services rendered, either in full or in part from the Lessor. An agent

acting only for a Lessee has the following aHlrmative obligations. ]'o thg 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

property that are not known to, or within the diligent attention and observation of, the Parties. An agent Is not obligated to reveal to either Party any

confidential Information obtained from the other Party which does not involve the aKrmative duties set forth above.

fill) Agent Represent/ng Bofh Lessor end Lessee. Areal estate agent, either acting directly or through one or more associate

licenses, can legally be the agent of both the Lessor and the Lessee in a transaction, but only with the knowledge and consent of both the Lessor and

the Lessee. In e dual agency situation, the agent has the following affirmative obligations to both the Lessor end the Lessee: (a) A ifduciary duty of

utmost care, integrity, honesty and loyalty In the dealings with either Lessor or the Lessee. (b) Other duties to the Lessor and the Lessee as stated

above In subparagraphs (i) or (ii). In representing both Lessor and Lessee, the agent may not without the express permission of the respective Party,

disclose to the other Party that the Lessor will accept rent in an amount less than that indicated in the listing or that the Lessee is willing to pay a higher

rent than that offered. The above duties of the agent in a real estate transaction do not relieve a Lessor or Lessee from the responsibility to protect their

own interests. Lessor and Lessee should carefully read all agreements [o assure that they adequately express their understanding of the transaction.

Areal estate agent is a person qualified to advise about real estate. if legal or tax advice is desired, consult s competent professional,

(b) Brokers have 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 end that the liability (Including court costs and 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 to 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.

(c) Lessor and 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 Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expiration or termination of

this Lease. In the event that Lessee holds over, then the Base Rent shall be increased to 125~ib9 k of the Base Rent applicable immediately preceding

the expiration or termination. Holdover Bese Rent shall be calculated on monthly basis. Nothing contained herein shall be construed es consent by

Lessor to any holding over by Lessee.

27, Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative wkh ell

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 oT this lease. Whenever required by the content, the singular shall include the plural and vice versa. This Lease shall not be construed es If

prepared by one of the Parties, but rather according to its fair meaning es a whole, as iF both Parties had prepared it.

29. Binding Effect; Choice of Law. This Lease shell be binding upon the paAies, their personal representatives, successors end assigns and

be governed by the laws of the State in which the Premises are located. Any litigation between the PaRies hereto concerning this Lease shall be

initiated in the county in which the Premises are located:, which ie Nevada County, Cal(fomla.

30. Subordination; Attornment; Non-Disturbance.

30.1 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground tease, moKgage, deed

of trust, or other hypothecation or security device (collectively, "Security Device"), now or hareafler placed upon the Premises, to any and all advances

made on the security thereof, and to all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Security Devices

(in this Lease together referred to as "Lender") shall have no liability or obligation to perform any of the obligations of Lessor under this Lease. Any

Lander may elect to have this Lease end/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 recorcJation thereof.

30.2 Attornment. in the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreGosure

or termination of a Security Device to which this Lease is subordinated (i) Lessee shall, subJect to the non-disturbance provisions of Paragraph 30.3,

attorn to such new owner, and upon request, enter into a new lease, containing all of the Terms and provisions of this Lease, with such new owner for

the remainder 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, end (li) Lessor shall thereafter be relieved of any further obligations hereunder and such new owner shall assume all of Lessors obligations,

except that such new owner shall not: (a) be liable 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 defenses which Lessee might have against any prior lessor, (c) be bound by prepayment of more then one

month's rent, or (d) ba liable for the return of any security deposit paid to any prior lessor which was not paid or credited to such new owner.

Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee's
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subordination of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a "Non-Dlaturbance Agreement")

from the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease, including any options to extend

the term hereof, will not be disturbed so long as Lessee is not In Breach hereof and attorns to the record owner of the Premises. Further, within 60

days after the execution of this Lease, Lessor shall, if requested by Lessee, use its commercially reasonable effoAs to obtain allon-Disturbance

Agreement from the holder of any pre-existing Security Device which is secured by the Premises. In the event that lessor is unable to provide the

Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's option, directly contact Lender and attempt to negotiate for the

execution and delivery of allon-Disturbance AgreemanL

30.4 Self-Executing. The agreements contained in this Paragraph 30 shell be eHectiva without the execution of any further documents;

provided, however, that, upon written request from lessor or e Lender in connection with a sale, financing or reFlnancing of the Premises, Lessee and

Lessor shall execute such further writings as may be reasonably required to separately document any subordinat(on, attornment and/or

Non-Disturbance Agreement provided for herein.

31. Attorneys' Fees. If any Party or Broker brings an action or proceeding involving the Premises whether founded in tort, contract or equity, or

to declare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall ba entitled to reasonable

attorneys' fees. Such fees may be awarded In the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to

decision or judgment. The term, "Prevailing Party" shall include, without limitation, a Party or Broker who substantially obtains or defeats the relief

sought, as the case may be, whether by compromise, settlement, judgment, of the abandonment by the other Party or Broker of its claim or de%nse.

The attorneys' fees award shall not be computed In accordance with any court fee schedule, but shall be such es to fully reimburse all attorneys' fees

reasonably incurred. In addition, Lessor shall be entitled to attorneys' fees, costs and expenses incurred in the preparation and service of notices of

Default and consultations in connxNan therewith, whether or not a legal action is subsequently commenced in connection with such Default or resulting

Breach ($200 fs 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 for the purpose of showing the same to prospective

purchasers, lenders, or tenants, and making such alterations, repairs, improvements or additions to the Premises as Lessor may deem necessary or

desirable and the erecting, using and maintaining of utilitlea, services, pipes and conduits Through the Premises and/or other premises as long as there

is no material adverse effect on Lessee's use of the Premises. All such activities shall be without abatement of rent or debility to Lessee.

33. Auctions. Lessee shall not conduct, nor 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 reesonabieness in determining whether to permit an auction.

34. Signs. lessor may place on the Premises ordinary "For Sale" signs at any time end ordinary "For Lease" signs during the last 6 months of

the term hereof. Except for ordinary "For Sublease" signs which may be placed only on the Premises, 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 cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatigelly terminate any sublease or lesser

estate in the Premises; provided, however, that Lessor may elect to continue any one or elf existing subtenancles. Lessor's failure within 10 days

following any such event to enact to the contrary by written notice to the holder of any such lesser interest, shall constitute Lessor's e~ectfon to have

such event constitute the termination of such interest.

36. Consents. Except as othervvise provided herein, wherever in this Lease the consent of a Party Is required to an act by or for the other PaAy,

such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but not Ilmited 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 not limited 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 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 ks reasons in writing and

in reasonable detail within 10 business days following such request.

37. Guarantor.

37.1 Execution. The Guarantors, if any, shall each execute a guaranty in the form most recently published by the AIR Commercial Reai

Estate Association.

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

execution of the guaranty, including the authority of the party signing on Guarantor's behalf to obligate Guarantor, and in the case of e corporate

Guarantor, a certified copy of a resolution of its board of directors authorizing the making of such guaranty, (b) current flnanciai statements, (c) an

Estoppel Certificate, or (d) written confirmation that the guaranty is still in effect.

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 observed and pertormed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term

hereof.

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

39.1 Deflnitlon. "Option" shall mean: (a) the right to extend or reduce the term of or renew this Lease or to extend or reduce the term

of or renew any lease that Lessee has pn other property of Lessor; (b) the right of first refusal or first offer to lease either the Premises or other property

of Lessor; (c) the right to purchase, the right of first offer to purchase or the rlgM of first refusal to purchase the Premises or other property of Lessor.

39.2 Options Personal To Original Lessee. Any Option granted to Lessee in this Lease Is personal to the original Lessee, and cannot

be assigned or exercised by anyone other than said original Lessee and only while the original Lessee is in full possession of the Premises and, if

requested by Lessor, with Lessee certifying that Lessee has no intention of thereafter assigning or subletting.

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

exercised unless the prior Options have been validly exercised.

39.4 Effect of Default on Options.

(a) Lessee shall have no right to exercise an Option: (i) during the period commencing with the giving of any notice of

Default and continuing until said Default Is cured, (ii) during the period of time any Reni is unpaid (without regard to whether notice thereof fs given

Lessee), (iii) during the time Lessee is in Breach of this Lease, or (iv) In the event that Lessee has been given 3 or more notices of separate Default,

whether or not the Defaults are cured, during the t2 month period immediately preceding the exercise of the Option.

(b) The period of lime within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's

Ina ' ex Ise an Option because of the provisions of Paragraph 39.4(a).
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(c) An Option shall terminate and be of no further force or effect, notwithstanding Lessee's due and timely exercise of the

Option, If, after such exercise end prior to the commencement of the extended term or completion of the purchase, (i) Lessee fails to pay Rent for a

period of 30 days after such Rent becomes due (without any necessity of Lessor to give notice thereo~,or (ii) if Lessee commits a Breach of this Lease.

40. Security Measures, Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or

other security measures, end that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the protection of

the Premises, Lessee, its agents and invitees and their property from the acts of third parties.

41. Reservations. Lessor reserves the right: (i) to grant, without the consent or joinder of Lessee, such easements, rights and dedications that

Lessor deems necessary, (II) to cause the recordation of parcel maps and restrictions, and (iii) to create and/or install new utility raceways, so long as

such easements, rights, dedications, maps. restrictions, and utility raceways do not unreasonably interfere with the use of the Premises by Lessee.

Lessee agrees to sign any documents reasonably requested by Lessor to effectuate such rights.

42. Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the

other under the provisions hereof, the Party against 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 no legal 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 required to pay. A PaAy who does not initiate suit for the recovery of

sums paid "under protest" within 6 months shall be deemed to have waived its right io protest such payment.

43. Authority; Multiple Partlee; Execution.

(a) If either Party hereto is a corporation, trust, limited liability company, partnership, or similar entity, each

Individual executing this Lease on behatl of such entity represents and warrants that he or she Is duly authorized to execute and deliver this Lease on its

behalf. Each Party shell, within 30 days eRer request, deliver to the other party satisfactory evidence of such authority.

(b) If this Lease is executed by more than one person or entity as "Lessee", each such person ur entity shall be

Jointly and severally liable hereunder. It is agreed that any one of the named Lessees shell be empowered io 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 counierpafts, 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 subm(ssion 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. As long as they

do not materially change Lessee's obligations hereunder, Lessee agrees to make such reasonable non-monetary modifications to this Lease as may be

reasonably required by a Lender in connection with the obtaining of normal financing or refinancing of the Prem(ses.

47.—_ {l~~.... ..~ ~~,... r.~..~ nor~~c u oeov u~enie rue~o oecoer~~E_.RI6HTS-~O-TR.EAU_BK_,~U~F1f--~a_.ANV_,AGFIAa_BR

48. Arbitration of piaputes. An Addendum requiring the Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease

❑ is ❑ is not attached to this Lease. See addenAum 48.1
49. Accesslblllty; Americans Wlth Disabllitles ACt. See Addendum 49.1

(e) The Premises; ❑have not undergone an inspection by a Certified Access Specialist (CASp). ❑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. D have undergone an inspection by a Certified Access Specialist (CASp) and it

was determined that the Premises did not meet all applicable construction-related accessibility standards pursuant to California Civil Code §55.51 et

seq.

(b) Since compliance with the Americans with Disabilities Act (ADA) is dependent upon Lessee's specific use of

the Premises, Lessor makes no warranty or representation es to whether or not the Premises comply with ADA or any similar legislation. In the avant

that Lessee's use of the Premises requires modifications or additions to the Premises in order to be in ADA compliance, Lessee agrees to make any

such necessary modifications and/or additlons at Lessee's expanse.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LFJ15E AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VQLUNTARY CONSENT THERETQ. THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE 13 EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCtAT10N OR BY ANY
BROKER AS TO THE LEGAL SUFFtGIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRRNSACTION TO WHICH
IT RELATES. THE PARTIES ARE URGEQ TO:
1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID
INVESTIGATION SHOULD INCLUDE BUT NOT BE L1MtTED TO: THE P055181E PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF
THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANCE WITH THE
AMERICANS WITH DISABILITIES ACT AHD THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFpRNiA, CERTAIN PROVISIONS OF THE (EASE MAY NEED TO

BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.

m'1998 -AIR COMMERCIAL REAL ESTATE ASSOCIATION
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The parties hereto have executed this Lease the a and on the dat specified above their respective signatures.

Executed at: ~ ~ Executed at:

On: On:

By LESSOR: By LESSEE: /~

is Lorooration

By:

rvisors

By: ~'By:

Name Printed: Name Printed

Title: Title:

Address: 949 McCourtney Road, Suite F Address:_

Grass Valley, CA 95999

Telephone:(530) 2%4-2900

Facsimile:(_.~j

Telephone:(_

Pacsimlle:(__

Email: Email:

EmaU: ~~ ~ ~ ~^ Email:

Federal ID No. Federal ID No

BROKER: BROKER:

Attn: Attn:

Title: Title:

Address: Address:

—
Telephone:( )

_ _.....-..--.--.. .._____---F ____.___._.._~_.__.__
~. Telephone: (_) _

Facslmlle:(_) ,~ Facsimile:(__ )

Email: Email:

FederallD No. FederallD No.

BrokedAgent BRE License #; BrokerlAgent BRE License #;

NOTICE: These torms are often modified to meet changing requirements of law and Industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Reat Estate Association, b00 N Brand 91vd, Suite 9DD, Glendale, CA 81203.

Telephone No. (213) 687-6777. Fax No.: (213) 887-8618.

(~Copyr(ghf 1989 By AIR Commercial Reai Estate Associafion.

All rights reserved. No part of these works may ba reproduced In any form without permission in writing.
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ADDENDUM TO
STANDARD INDUSTRIAUCOMMERCIAL MULTI-TENANT LEASE —NET

Lessor: M.K. Blake Estate Co.
Lessee: County of Nevada

Dated as of November , 2014

SECTION 1.2,1 Defnition of f'rpiect. The "Project" consists of afive-building office
park located at 944-1020 McCourtney Road in Grass Valley, California.

SECTION 1.2.2 Parking Spaces. Lessee shall be entitled to the use of up to one
hundred (100) parking spaces, unless otherwise agreed with Lessor. Handicapped
parking spaces will be provided by Lessor at the main entrance to the Building. Lessee,
at its option and at its sole expense, may designate certain spaces for use by particular
agencies or groups (such as security personnel, employees or guests), but shall not
exceed the total number of parking spaces provided under this Lease. Lessor shall
have no responsibility for enforcing any parking designations.

SECT►ON 1.3.1 Term.

(a} Early UccuPancY. The Commencement Date shall be July 1, 2015 or
thirty (30) days after the earlier to occur nf: (i) issuance of a Final Notice of Completion
for the Premises, or (ii) Lessee's occupancy of the Premises. !n the event that the
Commencement Date occurs prior to July 1, 2015, the obligations under the Lease shall
commence on such earlier date, but the Expiration Date and dates for increases in Base
Rent shall not be affected.

(b) Lessee Early Termination Right. Notwithstanding the terms of this Lease,
Lessee shall have the right to terminate this Lease with respect to all, but not less than
all, of the Premises, upon six (6) months prior written notice to Lessor of its intent to
terminate on a specified date (the "Early Termination Date"), but anly as a result of one
or more of the following events: (i) the funding, whether state or federal, for the
programs and agencies for which the Premises were leased is substantially reduced or
withdrawn, or (ii) the State of California or the federal government discontinues the
programs or agencies for which the Premises were leased. Upon the occurrence of any
of the above and as a condition to Lessor's agreeing to early termination of the Lease,
Lessee shall pay to Lessor, on or before the Early Termination Date, any unamortized
amounts pursuant to Section 54.

SECTION 1.5.1 Rent Commencement Date. Payment of rent shalt commence thirty
(30) days after the earlier to occur of (i) issuance of a Final Notice of Completion for the
Premises, or (ii) Lessee's occupancy of the Premises (the "Rent Commencement
Date").

SECTION 1.5.2 Base Rent Increases. During the initial term of the Lease, monthly
Base Rent shall increase by $x.03 per square foot each year, according to the following
schedule:

Date of Increase Monthly Base Rent

07/01/16 $1.03 per square foot
07/01/17 $'l.06 per square foot
07/0111 S $1.09 per square foot
07/01/19 $1.12 per square foot

SECTION 1.8.1 Use of.._Premises. Lessor and Lessee agree that the Premises shall
be used by those certain County agencies, departments or programs (the "County
Users") as are shown on Exhibit A attached to this Addendum. Any change in such
County Users is subject to the prior written consent of Lessor, whic
unreasonably withheld.
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SECTION 2.1.1 Tenant Improvements. Lessor shall complete the initial tenant

improvements in accordance with the Work Letter attached hereto (the "Initial Tenant

Improvements"). All casts for the Initial Tenant Improvements shall be subject to the

prior review and approval by Lessee. Following approval by Lessee, such costs shall be

paid initially by Lessor and reimbursed by Lessee, including the lesser of (i) the actual

cost of financing for the Initial Tenant Improvements, or (ii) eight percent (8%). Lessee
shall reimburse Lessor for the cost of the initial Tenant improvements in sixty (60) equal

monthly installments, commencing on July 1, 2015 and continuing through June 1,

2020. Such payments shall be in addition to payment of monthly Base Rent, Common

Area Operating Expenses and other amounts due hereunder, and shall be deemed to

be a part of the "Rent" payable by Lessee under this Lease. Lessee shall be responsible
for all unamortized costs under this Section 2.1.1 in the event of an early termination of
the Lease, as provided in Section 54 below.

SECTION 4.2.1 Operating Expenses, Taxes and insurance. For purposes of
calcu{ating Lessee's payment of Common Area Operating Expenses, the "Base Year"
shall consist of the first lease year, i.e., from July 1, 2015 through June 30, 2016.
Lessee shall pay Lessee's Share (as defined in Section 1.6 of the Lease) of ail
increases in Common Area Operating Expenses over the Base Year, commencing in
the second lease year and continuing throughout the term of this Lease, including all
extension periods; provided however, that Lessee shall pay the full amount of Lessee's
Share of Real Property Taxes (as defined in Section 10 of the Lease), and the full
amount of Lessee's Share of premiums for the insurance maintained by Lessor
pursuant to Section 8 of the Lease ("Insurance Premiums"), in both cases without
regard to the Base Year.

SECTION 4.2.2 Payment of Operatin.~3c Expenses. Effective as of the Commencement
Date, lessor shall invoice Lessee (i) for Real Property Taxes, on asemi-annual basis,
(ii) for Insurance Premiums, on a quarterly basis, and (iii) for all other Common Area
Operating Expenses, on an annual basis, within 90 days after the end of the second
lease year and each subsequent lease year thereafter. In all cases, such expenses
shall be invoiced by June 1St of each year for the previous 12 months in order to be
included as expenses for the then-current year. In the event Lessor does not have the
actual amount of any such expense at the time of invoicing, Lessor shall give Lessee a
good faith estimate, and shall provide the actual amount to Lessee as soon as it is
available. If such estimates are more or less than the actual expenses, Lessee shall
pay the difference with its next scheduled rental payment or receive a credit on its next
rental payment, as appropriate. Lessor shall use its best efforts to provide Lessee with
120 days' written notice of any significant additional Common Area Operating
Expenses, except in the case of an emergency.

SECTION 11.1 Janitorial Expenses. Lessee's obligations under this Lease include
payment for all janitorial expenses related to the Premises.

SECTION 48.1 Mediation. fn the event of a dispute, disagreement or claim arising
under this Lease, the parties agree to participate in good faith in a mediation with a
single mediator why is acceptable to bath parties, +n an effort to resolve such dispute,
disagreement or claim prior to the commencement of litigation. Lessor and Lessee shall
share equally al! costs of such mediation, except that each party shalt pay its awn
attorneys' fees and costs.

SECTION 49.1 CASP Inspection and Improvements. The parties acknowledge that an
inspection by a Certified Access Specialist is currently in process to determine
compliance with accessibility standards ("ADA"}. Based on the report from such
inspection, Lessor shall make all required ADA upgrades to the exterior of the Building
including parking, paths of travel to existing Building entrances and repairs to the
parking lot surface, but excluding all upgrades that are spec'rfic to Lessee's use of the
Premises (collectively, "Lessor ADA Work"). The Lessor ADA Work shall be pertormed
at Lessor's expense and shall not be reimbursed as part of the Initial Tenant
Improvements. Based on the CASP report, Lessor shall cause to be made all ADA

upgrades to the interior of the Premises (including without limitation, all restrooms) and

all ADA upgrades to the exterior of the Premises that are specific to Lessee's use of the
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Premises (collectively, "Lessee ADA Work"). The Lessee ADA Work shall be part of the

Initial Tenant Improvements and shall be reimbursed as provided in Section 2.1.1

above.

SECTIONS 50, 51, 52: See separate Addendum for each.

SECTION 53. Financing Contingency Fees. This Lease is expressly contingent on

Lessor's ability to obtain financing for the Initial Tenant Improvements from a
commercial lender at reasonable terms on ter before March 1, 2015. If Lessor is unab4e

to obtain such financing by such date, then Lessor may terminate this Lease upon

written nokice to Lessee, whereupon Lessor shall return Lessee's Security Deposit and

the amount of Base Rent prepaid under this Lease. Following such termination, neither

party shall have any further obligations hereunder. If Lessor is able to obtain such

financing, then the costs associated with such financing, including without limitation, all

reasonable loan fees, points, appraisal costs, servicing fees, title, escrow and other

fees, shall be reimbursed by Lessee in sixty (60) equal monthly installments,

commencing on July 1, 2015 and continuing through June 1, 2020. Such payments

shall be in addition to payment of monthly Base Rent, Common Area Operating
Expenses and other amounts due hereunder, and shall be deemed to be a part of the

"Rent" payable by Lessee under this Lease. Lessee shall be responsible for all

unamortized costs under this Section 53 in the event of an early termination of the

Lease, as provided in Section 54 below.

SECTION 54 Lessee Early Termination. In the event that this Lease is terminated by

or on account of Lessee for whatever reason, including without limitation, a Default or

Breach hereunder or pursuant to Section 1.3.1(b) above, then Lessee stroll be liable for

the following amounts, in addition to all other amounts owing in connection with this

Lease: (i) a!I unamortized costs of the Initial Tenant Improvements pursuant to Section

2.1.1 above, (ii) all unamortized costs of Lessor's financing pursuant to Section 53

above, and (iiij all unamortized leasing commissions paid by Lessor in connection with

this Lease, based on a 60-month amortization schedule.
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EXHIBIT A TO ADDENDUM

LIST OF COUNTY USERS

For purposes of this Lease, use of the Premises by any of the following Lessee

Agencies or their respective divisions shall bean Agreed Use pursuant to Section 1.8

of the Lease:

Nevada County Health and Human Services Agency, including a sublease to HHSA's

One Stop/CaIWORK's Service Provider

Nevada County Community Development Agency

Nevada County Information and General Services

N EVADACOUNTY. LEASE.ADDENDUM 1F. DOCX
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OPTION{S) TO EXTEND
STANDARD LEASE ADDENDUM

Dated November 2014

By and Between (Lessor) M, x. make Estate co,

By and Between (Lessee). co~,nty of Nevada _^

Address of Premises: 988 McCourtnev Road

Grass Valley, CA 95949

Paragraph 50

A. OPTION(S~ TO EXTEND:
Lessor hereby grants to Lessee the option to extend the term of this lease for Three (3) additional Sixty (60) ___
month periods) commencing when the prior term expires upon each and all of the following terms and conditions:

(i) In order to exercise an option to extend, Lessee must give written notice of such election to Lessor and Lessor must receive the same at
least 6 but not more than 9 months prior to the date that the option period would commence, time being of the essence. If proper
notification of the exercise of an option is not given and/or received, such option shelf automatically expire. Options (if there ate more than one) may
only be exercised consecutively.

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

(Iii) Except for the provisions of this lease granting an option or options to extend the term, all of the tartns and condlllons of this Lease
except where speclfcaliy modified by this option shall apply.

(iv) This Option Is personal to the original Lessee, and cannot be assigned or exercised by anyone other than said original Lessee and only
while the original Lessee is in full possession of the Premises and without the intention of thereafter assigning or subletting.

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

(vi) Tenant re5erve5 the Hght to renegotiate the duration of each extent~on option upon 180 days pr(or

written notice.
m I. Cost of Living Adjustment{s) {COLA)

a. On (Fill in COLA Dates): The beginning of the 2nd, 3rd, 9th and 5th years of each option_____

the Base (tent shall be adjusted by Ehe change, if any, from the Base Month specified below, in the Consumer Price Index of the Bureau of Labor

Statistics of the U.S. Department of Labor for (select one): D CPI W (Urban Wage Earners and Clerical Workers) or ~ CPI U (Ali Urban Consumers),
for (Fill In Urban Area):
Sacramento
All Items (1982-1984 = 100), herein referred to as "CPI",

b. The monthly Base Rent payable in accordance with paragraph A.I.a. of this Addendum ehal! be calculated as follows: the Base Rent

desermined herein ,shall be mulHpllec! by a fraction the numerator of which shall be the CP! of the

calendar month 2 months prior to the months) specified in paragraph A.I.a. above during which the adjustment is to take effect, and the denominator of
which shall be the CPI of the calendar month which is 2 months prior to (select one): C! the first montfi of tfie term of this Lease as set forth in

paragraph 1.3 ("Base Month") or m (Fill in Other "Base Month"):
The first month of the then—current option period.
The sum so calculated shat( const(tute the new. montfiiy Dase Rant hereunder, but in no event, shall any such new monthly Base Rentbe.less than the
Base Rent payable for the month immediately preceding the rent adjustment.

c. In the event the compilation andlor publication of the CPI shall be transferred to any other governmental department or bureau or agency or
shall be discontinued, then the Index most nearly the same as the CPI shall be used to make such calculation, In the event that the Parties cannot
agree on such alternative index, then the matter shall be submRted f
culee <rt-said J~esooiatiorF~nd iha-decision-e€-th~ar~+lfaFerr~ spar Fie bindi~~er~-tM~~artles—The-seat- et-eai~~4+HiYfelier+-st~2rl-be-1 eQ~~Y-~f' ~8
°~ to meAatfon In acwrdance with Che terme eat forth in ✓action 48,1 of the Lease.

l~ 11. Market Rental Value AdJustment(s) (MRV)
a. On {FiU in MRV Adjustment Date(s)) First day of each option_ period

the Base Rent shall be adjusted to the "Market Rental Value" of the property as follows:
hatthe-r~ew

(a -apgoir~!-a r~+
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days: Any'asseslate~essts-wil~_be-ap~~t-equa~~•• ~.,~,.,~., ~~., o..

h-immediate{yF-~rak+~~~reasenable-deterrninaliora-et- ,
writir~te-arbik h-the-telbwing-prev+siensr

/I\ 1,/mAin~aF 
.lvi~n_f~'10IOPROrt0o6 

~-'+~~✓ai~~_B~f3_b~

7fgmattlr

'-1 _!—.~r~~,~-3-arbitf$Eef$-$hau-w~t MRV'faF
t biEra4orsape{N3e-binding
en-tMe-RaMles.

bitrater-wi4Mir~ -
, the-Rartfes:

E by-the-parEy-wpesa sukrr~iEte~-MRV-i PtBT the

'~ ~n~~~^ a°•ermtning-MR1f;<he-Sesser-L-essee-aAd-6o~saltants-shaVEett~sfder-t+ ~̀e~er~ts-oaramgacabfemarke~transactien~whicpsha4l

Within',a~ Aaye of I.eegors rrreipL of l,eer>ee h iFSO day wrii:t'an nnG'ce of Lessee's InG:nGon tri exeetine qie Optbn io Extand, Che parties shall attempt to agree upon

what the new MRV wlii be on the next MRY AdJustmettt Date. If tiie parties canewt agree, then the proce~ to reach .aid agreement shall be as follows: AL their own

coat, Ler~sor and Levee shall each appoint a Graee Valley commercial rea( estate broker or appraiser to conduct a market. analysis of comparable 20,000 sctuare

feet office bulldingo in the Grass Valley area. When determining MKV, leg5or, Lessee and their con5ultanth shall conr!der the terms of current comparable market

tran9actlona which Shall IncluAe, but not be limited to rent, rental adJuetment5, abated rent and lea6e term. For purpoeeg of determining MRV for tha first option

period only, 4he MRV (a) shall noti fncluAe any tenant improvements Installed on the Premiseg afCer the date of this Lease or the, wets of any such tenant

Improvements, and (V) the condition and layout of tha Premises shaA be deemed to be that which exlsi;ed on the date of this Lease, as shown by reasonable

photographic or video evidence presented by the parties. If upon review of said analyrea, the two parties are In agreement, the Base Kent for year one of the Option

I'erfod sha0 equal 95% of the agreed-upon market rent. If the two parties are not in agreement, a Lhlyd mutually acceptiaWe appraiser or broker ghail Immr,Alately be

appointed to determine the MkV within the next 30 days using the same cvn5lderatilon~. in th!5 instance, 6a~e Rent for' year one of the Option F'erlod will equal 95%

of the MRV ae eetabllahed by a maJority of the three broker6fapprai6er5. Any a9soclaGed coats for said third broker/apprai6er shall be dpllt equally between Lessor

and Lessee,

3) Notwithstanding the foregoing, the new Base Rent for the second and third option periods only shall not 6e less than the rent payable for

the month immediately preceding the rent adjustment: Indudfnq the Bane Rent and ail additional amounts paW as''Rent".

b. Upon the establishment of each New Market Rental Value:

1) the new MRV will become the new "Bass Rent" for the purpose of calculating any further Adjustments, and
2) the first month of each Market Rental Value term shall become the new "Base Month" for the purpose of calculating any further

Adjustments.

❑ 111. Fixed Rental Adjustments) (FRA)
The Base Rent shall be Increased to the following amounts on the dales set forth below:

On (Fill in FRA Adjustment Date(s)): The New Base Rent shall be:

❑ !V. Initial Term Ad)ustments.

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

B. NOTICE:
Unless specified othenn~ise herein, notice of any rental adjustments. other than Fixed Rental Adjustments, shall be made as specified in

paragraph 23 of the Lease.

r Qonvon~e ear.

$~ekerage~ee-lea jtp.~aragtaph._~b-gf s~~.,~z~~o,—,.f

~-Pa

NOTICE: These fortes are often modified to meet cha~ing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Real Estate Aasocladon, 600 N Brand BNd, Suite 900, Glendale, CA 91203.

Telephone No. (213) 687-8777. Fax No.: (213) 887-8616.
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RIGHT OF FIRST REFUSAL TO LEASE ADDITIONAL SPACE
STANDARD LEASE ADDENDUM

Dat4d: November ___S ?019

By 8hd B@t1N8C11 (l.@SSOf): M.K. slake Estate Co.

And ttessee):

Address of Premises: 988 McCourtney [toad
Grass Valle. y_, _CA _95999~~

Paragraph 51

(a) Subject to the provisions of Paragraph 39 Lessee shall have aone-time right to lease (the "Right to Lease"} the
space described in subparagraph (b) if such space becomes available during the term of this Lease.

(b) This Right to Lease shall only apply to the following space in the Project: up to an aggregate of 55~ of

the Project (including space under this Lease). Any s ace in excess * (thB"AdditionalSpace").

(c) Prior to offering the A~i~itional Space #o anyone else Lessor shall give Lessee written notice of the availability of
the Additional Space and the date the existing tenant or occupant, if any, is expected to vacate such space. For a period
of three business days following delivery of such notice, time being of the essence, Lessee shall have the right to request
from Lessor a written statement setting faith the basic economic terms, including, but not limited to, Lessor's deterrrrination
of the monthly Base Rent, an improvement allowance, if any, and ail other economic terms and conditions (collectively, the
"Economic Terms"), upon which Lessor is willing to lease the Additional Space. Lessee must make such request in
writing. If Lessor has not received such a request from Lessee within such time period Lessee shall be conclusively
presumed to have elected not to lease the Additional Space and Lessee's Right to Lease the Additional Space will
thereafter be null and void and of no further force or effect.

(d) In establishing the Economic Terms the Lessor will make a good fait~a determination of the fair market rental rate
for the Additional Space. The term "fair market rental rate" as used in this subparagraph shall mean the rental rate that a
willing, comparable, renewal tenant (excluding sublease and assignment transactiotts) would pay, and a willing owner of a
comparable quality bu(Iding located in the same vicinity would accept, for comparable space taking info account (4) the age,
quality and layout of the existing improvements in the Additional Space, and (ii) items that real estate brokers customarily
consider, including, but noY limited to, rental rates, space availability, length of lease term, Lessee size, Lessee
improvement allowances, operating expenses and allowance, and any other economic matters then being charged by
Lessor or owners of similar buildings. In no event, however, shall the monthly Base Rent payable for the Additional Space
be less, on a square foot basis, then the Base Rent payable with respect to the original Premises.

(e) For a period of +;{̂ez~~~~.;~fifteen days after receipt of the Economic Terms from Lessor, time being of the
essence, Lessee shall have the right to give written notice to Lessor of Lessee's exercise of its Right to lease the
Additional Space upon the Economic Terms and the same non-Economic Terms as set forth in this Lease with respect to

the Pr2miSe5. Notwith5tandtng the above, Le56or Shall, if commercially feasible, allow Le55ee thirty (30} days after receipt of the

Economic Terms to give 6uch written notice of LeaSee'S intent to exerciee. If Lessee timely exercises its f2Ight to Lease as

provided harein, the parties will promptly thereafter execute an amendment to this Lease to include the Additional Space in
the Premises and to document the lease terms thereof. If Lessor has not received such notice from Lessee within such
time period Lessee shaft be conclusively presumed to have elected not to lease the Additional Space and Lessee's Right
to Lease the Additional Space will thereafter be null and void and of no further force or effect.

NOTICE: These farts are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercia► Real Estate Association, 500 N Brand Btvd, Suite 900, C3lendale, CA 91203.

Telephone No.~2f3)687.6777. Fax No.:~273)887-8618.

' of 55% of the Protect Ig 5ubfect to the prior review and written coneent of LeaSOr.
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RIGHT OF FIRST OFFER TO PURCHASE
STANDARD LEASE ADDENDUM

Dated: November 201

By and Between (Lessor) M. x. Blake Esiate ro.

(Lessee)County of tVevada _

Address of Premises: 9B8 McCour.tn~ Road _, _

Grass Valley, CA _95999

Paragraph 52

a. Subject to the provisions of this paragraph, during the lease term and any extensions thereof (the "First Offer
Period"), Lessee shall have a right of First Offer to purchase all of the Project Nye-f~ea~ises. Lessee's right of First Offer
shall be deemed to be an "Option" as defined in paragraph 39 and subject to aii of the provisions and limitations set forth in
such paragraph.

b. If, at any time during the First Offer Period, Lessor decides, in its sole and absolute discretion, that it is interested
in selling the Project RFenaises Lessor shall notify lessee in writing of such interest (the "First Offer tJotice"}. Lessor is not,
however, under any obligation to sell the Project Rfesz~ises.

c. If Lessor should send a First Offer Notice to Lessee and Lessee wishes to exercise Lessee's right of First Offer
with respect to the Project Rrer~rises, then within fifteen (15) days of delivery of the First Offer Notice to Lessee, Lessee
shall deliver notice to Lessor of Lessee's exercise of its right of First Offer_ Notw~thstand~ng the above, LesSOr shall, if
commercially fea5(ble, allow Le55ee thirty (30) days after receipt of the First Offer Notice to give Such written notice of Lessee's

intent to exercise. Such notice shall be in the form of a binding offer to purchase the Project nT~^;.'°°° and Lessee in
making such offer shall use the then most current "Standard Offer ,Agreement and Escrow Instructions for Purchase of
Real Property" form published by the AiR Commercial Real Estate Association (the "Offer").

d. If Lessee does not deliver to Lessor its Offer with respect to the Project Rfer~ises within the specified delivery
period, time being of the essence, Then Lessee's right of First Offer shall terminate.

e. If Lessee delivers the required Offer in a timely fashion then Lessor shah review said Offer and decide whether or
not it wishes to sell the Project wises on the terms contained therein, ff Lessor in its sole and absolute discretion
determines that the Offer is unacceptable then Lessor shall be precluded for a period of 6 or - months from
selling the Rfe~r+isesPro~ect to a third party on terms which are materially less favorable then those offered by Lessee. If
Lessor determines that the terms of Lessee's Offer are acceptable then the parties shall proceed with the sale in
accordance with the terms of Lessee's Offer.

f. In addition to the provisions of paragraph 39 if this Lease or Lessee's right to possession of al! or any portion of the
Premises shall terminate in any manner whatsoever, then immediately upon such termination the Right of First Offer
herein granted shall simultaneously terminate and become null and void and of no force or effect whatsoever. Time is of
the essence with regard to Lesses's Right of First Offer.

g. Lessee's right of First Offer is intended to apply only to voluntary transfers involving third party transferees and
shall not apply therefore: where the Project °~'°°= or any portion of either is taken by eminent domain ar sold under
threat of condemnation, to transfers to an entity related to the Lessor, to intra-family or intra-ownership transfers, or to
transfers by Lessor to a trust created lay Lessor ar if Lessor is a trust to transfers to a trust beneficiary. In addition, LesSee'S
Right oP First OfFer ehall not apply (n the event of a sale or ocher transfer of all or substantially all of the stock or as5ete of Lessor,

NOTICE: These fortes are often modified to meet changing requirements of law and industry needs. Always write or call to make aura you
are utlNzing the most ourtent form: AIR Commercial Reat Estate Association, 590 N Brand Blvd, Suite 900, GtendaSe, CA 91 Z03.

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616.
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WORK LETTER
DBteCI November 2014

By and Between (Lessor) M.x. Blake Estate co.

(Lessee) county__oF idevada _~

Address of Premises: 9sa McCourtney Road
Grass Valley, _CA _ 95949 ___J_.__

1. The Improvements. The Premises shall be modified with the following improvements or work: Reconfiguration of

interior _spaces and interior bua.ld-autl including plumbing, el.ectrioal,_HVAC, life safety

systems and ADA upgrades~plus user-specific exterior I~DA upgrades.~

(the "Improvements"). The Improvements shall be of the quality which is standard for the Building, which quality shall be determined

by Lessor ("Standard Improvement' - 3ee paragraph 12 below).

2. Preliminary Plans, Within Sixt v (60) days after the Parties have mutually executed and delivered this Lease,

Lessor shall prepare preliminary plans and specifications for the completion of the Improvements ("Preliminary Plans"). The

Preliminary Plans shall itemize the work to 6e done by each Party, including, an estimate of the cost any work required of Lessor which

is not a Standard Improvement. Lessee shall approve the Preliminary Plans and the preliminary cost estimate or specify with

particularity Lessee's obJection thereto within Thi z ty (30) days following delivery thereof by Lessor. Lessee's failure to timely

approve or disapprove the Preliminary Plans and the preliminary cost estimate shat! constitute Lessee's approval thereof. If Lessee

shall disapprove ail or any part of the Preliminary Plans, and the Preliminary Plans cannot in good faith be modified within 10 days

after such disapproval to be acceptable to both Lessor and Lassee, then this Lease shall Terminate upon notice thereof by one Party to

the other, Lessor shall refund to Lessee any Security Depositor prepaid rent by Lessee, less the cost of the Preliminary Plans, legal

fees and other costs incurred by Lessor in corsnection with this Lease, and neither Party shall thereafter have any obligation, liability or

responsibility to the other Party for any reason whatsoever having to do with this Lease. The Preliminary Plans, when approved by

Lessee, shall supersede any prior agreement of the Parties concerning the Improvements.

3, Final Plans. After the Parties have, or are deemed to have, mutually approved the Preliminary Plans, Lessor shall prepare

final plans and specifications for the completion of the Improvements ("Final Plans"), including an estimate of the cost the

Improvements in excess of Lessor's Standard Improvements. Lessee shall approve the Final Plans and the final cost estimate or

specify with particularity Lessee's objection thereto within Thirty (30) days following delivery thereof by Lessor. Lessee's failure to

timely approve or disapprove the Final Plans and the final cost estimate shall constitute Lessee's approval thereof. ff Lessea shall

disapprove ail or any part of the Ftnal Plans, and the Final Plans cannot in good faith be modified within 10 days after such disapproval

to be acceptable to both Lessor and Lessee, then this Lease shall terminate upon notice thereof by one Party to the other, Lessor shall

refund to Lessee any Security Deposit or prepaid rent by lessee, less the cost of the Preliminary Plans, Final Plans, legal fees and

other costs incurred by Lessor in connection with this Lease, and neither Party shall thereafter have any obligation, liability or
responsibility to the other Party for any reason whatsoever having to do with this Lease. The Ffnai Plans, when approved by Lessee,
shall supersede the Preliminary Plans and any prior agreement of the Parties concerning the improvements.

4. Construction. If Lessor's estimated cost constructing the Improvements exceeds Lessor's estimated cost of the Standard
Improvements, before Lessor is obligated to start construction oithe Improvements or perform any acts in furtherance thereof, Lessee
shall pay to Lessor in cash a sum equal to such excess. If the Final Plans are approved or deemed approved by Lessor and Lessee,
and Lessee pays Lessor for such excess, then Lessor shall construct the Improvements. Lessee shall, within 5 days of demand by
Lessor, pay for all non-Standard Improvements.

5. Completion. 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 Premises are in a broom-clean condition. If the
Improvements, or any portion thereof, have not reached Completion by the Commencement date, this Lease shalt not be invalid,

Lessor shall not be subject to any liability therefore in any respect whatsoever, Lessor shall use commercially reasonable efforts to
complete the same. Lessee shall use Lessee's best, good faith, efforts and aid due diligence to cooperate with the Lessor to complete
all phases of the construction of the Improvements, and, in that regard, shall meet with Lessor on a scheduled basis to be determined

by Lessor,

6. Delay. If Lessor shall be directly or indirectly delayed at any time in the progress of the planning or construction of the
Improvements by strikes, lockouts, fire, delay in transportation, unavoidable casualties, rain or weather conditions, governmental
procedures or delay, or by any other cause beyond Lessor's control ("force majeure"), or by Lessee's Breach or Default, by any acts or
omissions of Lessee, Lessee's agents, employees, contractors, including e~ctra work, changes to construction ordered by Lessee
("Lessee Delay"), then the Commencement Date established in the Lease shall be extended by the period of such force majeure delay
and Lessee elay; provided, however, Lessor may elect to designate the Commencement Date as the date Completion of the
Improv t ouid have occurred if such Lessee Delays had not occurred. Lessee shall from time to time, upon Lessor's req t,
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meet with Lessor or Lessor's representatives and provide sufficieni information for the preparation of the Preliminary Plans or the Final

Plans, or otherwise for the timely and property construction of the Improvements.

7. Extre Work. Notwithstand(ng anything to the contrary in the Lease or this Work Letter, if at any time before the actual
Completion of the Improvements, any governmental body, authority or instrumentality does or may require any work to be performed

outside of the Premises, such as the Building Common Areas, fire Iife safety or any other systems, and the cost of such extra work is

estimated to exceed N/A then Lessor shall have the right to terminate this Lease by giving written notice

of such election to Lessee. In the event that the Lessor elects to terminate this Lease, Lessee shall have the right within 5 days of the

receipt of such notice of termination to give written notice to Lessor of Lessee's commitment to pay for such extra work. Lessee shall

provide Lessor with the necessary funds to perform such work within 5 days thereafter. — If lessee does not make the required

commitment or does not forward the necessary funds within the time limits specified then this Lease shall terminate and Lessor shall

refund to Lessee any Security Deposit or Rent prepaid by Lessee, and neither Party shall thereafter have any obligation, liability or

responsibility to the other Party for any reason whatsoever having to do with this Lease.

8. Term. Any time after Completion of the Improvements, upon request by Lessor, the Parties shall execute an amendment to
the Lease confirming the date of Completion of the Improvements, the date that Lessor delivered possession of the Premises to

Lessee, the Commencement pate and Expiration Date of this Lease.

9. Work Done by Lessee. Any work done by Lessee shall be pertormed in a good and workmanlike manner and in full
compliance with paragraph 7.3 of this Lease.. If required by Lessor, all work by Lessee shall be dorre only with union labor and only by
contractors approved by Lessor, it being understood that ail plumbing, mechanical, electrical wiring and ceiling work are to be done
only by contractors designated by Lessor.

10. Early Entrv. If Lessor notifies Lessee of the estimated Completion, Lessee may, starting as of 10 days before said date,
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 into the Premises under this paragraph shall be under all

of the terms and provisions of the Lease to which this Work Letter is attached.

11. Acceptance of Premises. Lessee shall, within 10 days following the date that Lessor delivered possession of the Premises
to Lessee, notify Lessor in writing of any items of the Improvements that Lessee deems incomplete or incorrect in order for the

Completion of the Improvements in the Premises to occur and the Premises to be acceptable to Lessee. Lessee shall be deemed to

have accepted the Premises and approved construction of the Improvements if and to the extent Lessee does not deliver such a list to

Lessor within said time period.

~.

c.~erings:

g- ~

{ u~inr n,~.,~•.....

NOTICE: These forms are oken modiiled to meet changing requirements of law and industry needs. Always write or call to make sure you

are liizing the most current form: AIR Commercial Real Estate Association, 600 N Brand Bivd, Suite 900, Glendale, CA 81203.
Telephone No. X213) 687-6777. Faz No.: (213) 687-8616.
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RULES AND REGULATIONS FOR
STANDARD OFFICE LEASE

gated: November 2019

By and Between M.K Blake Estate Co. and County_of _Nevada

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 oT the

Project and Its occupants.
3. lessee shall not make or permit any noise or odors that annoy or intertere 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 not alter any Iock or install new or additional locks or bolts.
7. Lessee shall be responsible for the inappropriate use of any toilet rooms, plumbing or other uliliiies. No foreign substances of any kind ere

to be inserted therein.
8. Lessee shall not deface the walls, paAitions or other surfaces of the Premises or Project.
9. Lessee shall not suNer or permit anything in or around the Premises or Building that causes excessive vibration or floor loading in any part of

the Protect,
1Q. Furniture, significant freight and equipment shall be moved into or out of the building only with the Lessor's knowledge and consent, and

subject to such reasonable IimitaUons, techniques and timing, as may be designated by Lessor. Lessee shall be responsible for any damage to the
Office Building Project arising from any such activity.

11. Lessee shall not employ any service or contractor for services or work to be performed in the Building, except as approved by Lessor.

-12:--lesser-r8sewe~Ek~eiigHF-Ee slew-and-{ask-the-Kttikling-err-Batt+c~4ays-Sun~sye-aftid-Ba1ldi~g

hey.° ̂ • -RPvt-and A:M-rif usesahe- pe

eniy~

13. Lessee 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-smok(ng areas.
17. Lessee shall not use any method of heating or air conditioning other than as provided by Lessor.
18. Lessee shall not install, maintain or operate any vending machines upon the Premises without Lessors written consent.
19. The Premises shall not be used for lodging or manufacturing, cooking or food preparation.
20. Lessee shall comply wfth all safety, fire protection and evacuation regulations established by Lessor or any applicable governmental agenoy.
21. Lessor reserves the right to waive any one 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 regulation or any subsequent application thereof to such Lessee.
22. Lessee assumes all risks from theft or vandalism and agrees to keep its Premises locked as may ba required.
23. Lessor reserves the right to make such other reasonable rules and regulations as it may horn time to time deem necessary for the

appropriate operation and safely of the Project and its occupants. Lessee agrees to abide by these and such rules and regulations.

PARKING RULES

1. Parking areas shall be used only fpr parking by vehicles no longer than full size, passenger automobiles herein catled "Permitted Size
Vehicles." Vehicles other then Permitted Size Vehicles are herein referred to as "Oversized Vehicles."

2. Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee's employees, suppliers, shippers,
customers, or invitees to be loaded, unloaded, or parked in areas other than those designated by Lessor for such activities.

3. Parking stickers or IdenCrfication devices shall be the property of Lessor and be returned to Lessor by the holder theroof 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. Lessor reserves the right to refuse the sale of monthly identification devices to any person or entity that willfully refuses to comply with the
applicable rules, regulations, laws and/or agreements.

5. Lessor reserves the right to relocate all or a part of parking spaces from floor to /loor, within one floor, and/or to reasonably adjacent otfsite
locatlon(s), and to reasonably allocate them between compact and standard size spaces, as long es the same complies with applicable laws,
ordinances and regulations.

6. Users of the parking area will obey alt posted signs and park only in the areas des(gnated for vehicle parking.
7. Unless otherwise instructed, every person using the parking area is required to park and lock his own vehicle. Lessor will not he 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.
S. 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. The maintenance, washing, waxing or cleaning 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 agreements.
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 necessary for the proper operation of the parking area.
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.

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current forrn: AIR Commercial Real Estate Association, 500 N Brond Blvd, Suite 900, Glendale, CA 91203.

Telephone No. (213) 887-8777. Fax No.: (213) 887-8616.
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ENERGY DISCLOSURE LEASE ADDENDUM
(For California Only)

DAt@:November , 2019

B~/ 817CI B@~1V@211 (L@SSOt'~ M.K. Blake Estate Co.

(Lessee)countY of Nevada

Address of Premises: 988 McCourtney koad
Grass Valley, CA 95949

PREFACE:

AB 1103, which first went into effect on January 1, 2014, requires the disclosure of energy consumption information for leases
involving certain types and sizes of non-residential buildings. These new rules apply only where the lease in question is for the entire
building. Buildings containing less than 5000 square feet are exempt as are bufidings being utilized for certain uses. in this regard it is
the use specified in the certificate of occupancy or the equivalent of the current or previous tenanUoccupant that is important. While
the use classifications are defined under the statewide California Building Code, the local municipafiry selects the use classification for
a particular building when it issues the occupancy permit. Consequently, local interpretations and applications of the use
classifications can vary. In the case of industrial buildings utilized for manufacturing, assembly or fabrication activities (Group F), the
exempiion will clearly apply. However, warehouses, depots and distribution centers are likely to be classified as Group S sand,
therefore, subject to the regulations. The occupancy permit documentation is the best means of determining whether AB 1103 applies.

Besides F and S there are a number of other use classifications —some of which are exempt and some are not. We recommend that
you familiarize yourself with the types of businesses that fall under each use classification since AB 1103 encompasses retail, office,
institutional, hosp(tatlty and other commercial uses as well. For your reference, the following use classifications that are NOT exempt:

i. Assembly (A) (for example: restaurants, theaters, and lecture halls)
if. Business (8)
ill. Education (E)
iv. Institutional - Assisted Living (I-1, R-2)
v. institutional - Nonambulatory (I-2)
vi. Mercantile (M) (te, retail)
vii. Residential - Transient (ft-1) (for example, a hotel)
viii. Storage (S)
ix. Utility - Parking Garage (U)

Please see the International Code Council website that lists the various use classifications with links to the types of businesses that
are included in each ciassificeUon. httpJ/aublicecodes.c~erregs.com/sUca/sVb200v10/st ~ 2t~Ov10 $ sec001.htm

A. ACKNOWLEGEMENTS:

Lessee acknowledges chat, prior to the execution of this Lease, Lessor timely delivered to Lessee the energy consumption and

benchmarking disclosure documents for the Premises building in compliance with Public Resources Code Section 25402.10, and
Lessee expressly waives any and all claims against lessor, its agents and representatives relating to such disclosures or otherwise in

connection with the applicable requirements of Public Resources Code Section 25402.10.

B. UTILITIES:

If any of the services or utilities listed in paragraph 11 of the Lease are separately billed or metered to Lessee, then Lessee hereby

authorizes the release by such utility service providers to Lessor of any and all energy usage data and other information related to the

disclosure requirements under Public Resources Code Section 25402.10 and shall promptly execute any authorizations, consents or
other documentation required by any such utility service provider for the release to Lessor of such information. In addition, Lessee
shall promptly deliver to Lessor copies of any utility bills requested by Lessor.

Tenant Name: Countv of Nevada

By:

NOTICE: These forma are often motlifled to meet changing requirements of law and Industry needs. Always write or call to make sure you

are utilizing the most current form: AIR Commercial Reai Estate Association, 600 N Brand Blvd, Suite 900, Glendale, CA 91203. Telephone

No. (213 887.8777. Fax No.: (213) 887.8616.

D Copyright 2074 By AIR Commercial Real Estate Assxiation.

All rights reserved. No part of these works may be reproduced in any forth without permission in writlng.

PAGE 1 OF 1

INITIAL$

m2014 •AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM



a

A 9

m' a

A
t
c
C
o
u
M
c
y
 R
d.

E
n
U
a
n
m

1
9
9
6
 Bu

it
d"
oi
g

~
~
t
~ ~~

r 
i
~

'
r
~ Cr

L
i
'
1
[
 "
G
-
^

...
 

~~
~~
~~
i.
,.
~~
~~
~ 
1
1
1

ss
s 
rw

ia
in

y

Y F t ~ Y Y F 3 g

S
t
T
~
 
P
c
t
_

~,
~~
 q
 w
'r
o 
~+
 
G
 ~
c
-
c
H
 S
_


