
CCouncil Agenda Report

From: Dick McKinley, Public Works Director 

Subject: Sublease Approval – Airport Lease (Graves) 

Date: July 18, 2017 

Facts 

1. On May 5, 1995, the City of Paso Robles entered into a lease agreement with Harry E. and
Helen S. Blythe on property at 4301 Second Wind Way in the Airport Industrial Park.

2. On April 15, 2003, the City approved a request to assign the lease to John R. and Koene R. Graves.

3. The Lessee has requested approval of a sublease agreement for a portion of the leased premises, in
accordance with Section XXIX of the subject lease agreement, which requires written consent of
the City for any assignments or subleases entered into.

4. The proposed sublease document has received legal review and the determination that it is
satisfactory in form and content.

Options 
1. Take no action.
2. Approve the sublease agreement as presented;
3. Approve the sublease agreement with modifications.

Analysis and Conclusions 
The City retains an obligation to function as landlord of those public properties under its charge and 
protect the public’s interests in this regard.  Review and approval of subtenants ensure these protections 
are similarly passed on to others who utilize these premises and occupy these public properties. 

Fiscal Impact  
No direct fiscal impact to the City. 

Recommendation 
Approve Resolution No. 17-XXX approving the airport sublease. 

Attachments 
Resolution No. 17-XXX 

Agenda Item No. 9 Page 213 CC Agenda 7-18-17



RESOLUTION NO. 17-XXX 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF PASO ROBLES 
APPROVING AN AGREEMENT FOR SUBLEASE OCCUPANCY ON A MASTER LEASE 

SITE IN THE AIRPORT INDUSTIAL PARK 
4301 SECOND WIND WAY 

 
WHEREAS, on May 5, 1995, the City of Paso Robles entered into a lease agreement with Harry E. and 
Helen S. Blythe on property at 4301 Second Wind Way in the Airport Industrial Park; and 

 
WHEREAS, on April 15, 2003, the City approved a request to assign the lease to John R. and Koene R. 
Graves; and 

 
WHEREAS, the Lessee has requested approval of a sublease agreement for a portion of the leased 
premises, in accordance with Section XXIX of the subject lease agreement, which requires written consent 
of the City for any assignment or sublease entered into; and 
 
WHEREAS, the proposed sublease document has received legal review and the determination that it is 
satisfactory in form and content. 
  
 
NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF EL PASO DE ROBLES DOES 
HEREBY RESOLVE AS FOLLOWS: 
 

Section 1. All of the above recitals are true and correct and incorporated herein by reference. 
 
Section 2.  The City Council hereby approves the sublease agreement by and between The Living 

Trust of John R. Graves and Koene R. Graves dated January 15, 1992, and GCFS, Inc., a California 
Corporation, and the City Manager is authorized to execute the Consent Agreement, as required. 

 
Section 3.  The City Council hereby authorizes the City Manager and City Attorney to make minor 

modifications to the agreement, as needed, fully consistent with overall Council direction. 
 

APPROVED this 18th day of July 2017, by the following vote: 
 

AYES: 
NOES: 
ABSTAIN: 
ABSENT: 

_____________________________ 
 Steven W. Martin, Mayor 
ATTEST: 
 
 
_____________________________________ 
Kristen L. Buxkemper, Deputy City Clerk 
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AIR COMMERCIAL REAL ESTATE ASSOCIATION 
STANDARD INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE - NET 

1. Basic Provisions ("Basic Provisions"). 

1.1 Parties: This Lease ("Lease"), dated for reference purposes only _J_u_n_e __ 1_6..._,_2_0_1_7 _____________ _ 

is made by and between The Living Trust of John 

1992, Exemption Trust as to a 69.3% and 

R. Graves and Koene R. Graves dated January 15, 

Survivor's Trust as to a 30.7% interest ("Lessor") 

and GCFS, Inc., a California corporation 

_____________________________ ("Lessee"), (collectively the "Parties", or individually a "Party"). 

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

under the terms of this Lease, commonly known by the street address of _4_3_0_l_S_e_c_o_n_d_W_i_n_d_W_a~y ______________ _ 
located in the City of Paso Robles , County of San Luis Obispo , State of 
California , with zip_ code 93 4 4 6 , as outlined on Exhibit A attached hereto ("Premises") 
and generally described as (describe briefly the nature of the Premises) : + /- 6,396 square feet of offices 

In addition to Lessee's rights to use and occupy the Premises as hereinafter specified, Lessee shall have non-exclusive rights to any utility raceways of 

the building containing the Premises ("Building") and to the common Areas (as defined in Paragraph 2.7 below), but shall not have any rights to the 
roof or exterior walls of the Building or to any other buildings in the Project. The Premises, the Building, the Common Areas, the land upon which they 

are located, along with all other buildings and improvements thereon, are herein collectively referred to as the "Project." (See also Paragraph 2) 

1.2(b) Parking: 3 0 unreserved vehicle parking spaces. (See also Paragraph 2.6) 
1.3 Term: three (3)) years and zero (0) months ("Original Term") 

commencing June 16, 2017 ("Commencement Date") and ending _M_a__.y...__3_1 ..... , _2_0_2_0 __________ _ 
("Expiration Date"). (See also Paragraph 3) 

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

N/A ("Early Possession Date"). 
(See also Paragraphs 3.2 and 3.3) 

1.5 Base Rent: $ 12 1 4 7 2 • 2 0 per month ("Base Rent"), payable on the _f _i _r_s_t ____________ _ 

day of each month commencing 7 /1/17 (Base Rent for 6/17 will be prorated see 1. 7 (a) (See also Paragraph 4) 

0 If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph _5_0 ______ _ 
1.6 Lessee's Share of Common Area Operating Expenses: fifteen percent(~%) ("Lessee's Share"). 

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

INITIALS 

1.7 Base Rent and Other Monies Paid Upon Execution: 

(a) BaseRent:$5 ,820.27 fortheperiod June 16 , 2017 to June 30, 2017 
(b) Common Area Operating Expenses: $to be invoiced for the period ___________ _ 

(c) Security Deposit: $-0- ("Security Deposit"). (See also Paragraph 5) 
(d) Other: $ _________ for ________________________ _ 

(e) Total Due Upon Execution of this Lease: $_5..._,_8_2_0_ . _2_7 ______ _ 

1.8 Agreed Use: Business Offices 

1.9 

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

Roal &state Brokers: (Seo al~r;ap~~ 
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(a) 

(-Gl:leGk-ap~fGal;ile-l:19*8$ 
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-------(lli!-i)----PaymeRt to BrekoF&r-lJp&A-e~liOA-amklellv~is--bease by belh f!aFties, l esser shall pay lo lhe Broker-&-!Ae 
'*°keragErfee-a.greed to in a separale-WFltteR-agffieffi8Rl-(eF 1r lt:lere Is no such agreernenl, tt:le surn of ______ or _ _____ % of tl=le 
total Base Rent) for the erekerage seF¥ises rendered by the-Brekef&. 

1.11 Guarantor. The obligations of the Lessee under this Lease are to be guaranteed by Strategic Alliances, 
Inc., a Delaware corporation ("Guarantor"). (See also Paragraph 37) 

1.12 Attachments. Attached hereto are the following, all of which constitute a part of this Lease: 
0 aA 4ddeAdum First, Second and Third Addenda consisting of Paragraphs 51 through _§_Q : 
0a site plan depicting the Premises; 

D a site plan depicting the Project; 

D a current set of the Rules and Regulations for the Project; 

D a current set of the Rules and Regulations adopted by the owners' association; 

D a Work Letter; 

0 other (specify);Rent Adjustment (paragraph 50), Option to Extend (paragraph 56), Guaranty 
of Lease 

2. Premises. 

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

2.2 Condition. Lessor shall deliver that portion of the Premises contained within the Building ('Unit") to Lessee broom clean and free 
of debris on the Commencement Date or the Early Possession Date, whichever first occurs ("Start Date"), and, so long as the required service 
contracts described in Paragraph 7.1 (b) below are obtained by Lessee and in effect within thirty days following the Start Date, warrants that the existing 
electrical, plumbing, fire sprinkler, lighting, heating, ventilating and air conditioning systems ("HVAC"), loading doors, sump pumps, if any, and all other 
such elements in the Unit, other than those constructed by Lessee, shall be in good operating condition on said date, that the structural elements of the 
roof, bearing walls and foundation of the Unit shall be free of material defects, and that the Unit does not contain hazardous levels of any mold or fungi 
defined as toxic under applicable state or federal law. If a non-compliance with such warranty exists as of the Start Date, or if one of such systems or 
elements should malfunction or fail within the appropriate warranty period, Lessor shall, as Lessor's sole obligation with respect to such matter, except 
as otherwise provided in this Lease, promptly after receipt of written notice from Lessee setting forth with specificity the nature and extent of such 
non-compliance, malfunction or failure, rectify same at Lessor's expense. The warranty periods shall be as follows: (i) 6 months as to the HVAC 
systems, and (ii) 30 days as to the remaining systems and other elements of the Unit. If Lessee does not give Lessor the required notice within the 
appropriate warranty period, correction of any such non-compliance, malfunction or failure shall be the obligation of Lessee at Lessee's sole cost and 
expense (except for the repairs to the fire sprinkler systems, roof, foundations, and/or bearing walls - see Paragraph 7). Lessor also warrants, that 
unless otherwise specified in writing, Lessor is unaware of (i) any recorded Notices of Default affecting the Premise; (ii) any delinquent amounts due 
under any loan secured by the Premises; and (iii) any bankruptcy proceeding affecting the Premises. 

2.3 Compliance. Lessor warrants that to the best of its knowledge the improvements on the Premises comply with the building codes, 
applicable laws, covenants or restrictions of record, regulations, and ordinances ("Applicable Requirements") that were in effect at the time that each 
improvement, or portion thereof, was constructed. Said warranty does not apply to the use to which Lessee will put the Premises, modifications which 
may be required by the Americans with Disabilities Act or any similar laws as a result of Lessee's use (see Paragraph 49), or to any Alterations or Utility 
Installations (as defined in Paragraph 7.3(a)) made or to be made by Lessee. NOTE: Lessee is responsible for determining whether or not the 
Applicable Requirements and especially the zoning are appropriate for Lessee's intended use, and acknowledges that past uses of the 
Premises may no longer be allowed. If the Premises do not comply with said warranty, Lessor shall, except as otherwise provided, promptly after 
receipt of written notice from Lessee setting forth with specificity the nature and extent of such non-compliance, rectify the same at Lessor's expense. If 
Lessee does not give Lessor written notice of a non-compliance with this warranty within 6 months following the Start Date, correction of that 
non-compliance shall be the obligation of Lessee at Lessee's sole cost and expense. If the Applicable Requirements are hereafter changed so as to 
require during the term of this Lease the construction of an addition to or an alteration of the Unit, Premises and/or Building, the remediation of any 
Hazardous Substance, or the reinforcement or other physical modification of the Unit, Premises and/or Building ("Capital Expenditure"), Lessor and 
Lessee shall allocate the cost of such work as follows: 

(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the specific and unique u 
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the Premises by Lessee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however that if 
such Capital Expenditure is required during the last 2 years of this Lease and the cost thereof exceeds 6 months' Base Rent, Lessee may instead 
terminate this Lease unless Lessor notifies Lessee, in writing, within 10 days after receipt of Lessee's termination notice that Lessor has elected to pay 
the difference between the actual cost thereof and the amount equal to 6 months' Base Rent. If Lessee elects termination, Lessee shall immediately 
cease the use of the Premises which requires such Capital Expenditure and deliver to Lessor written notice specifying a termination date at least 90 
days thereafter. Such termination date shall, however, in no event be earlier than the last day that Lessee could legally utilize the Premises without 
commencing such Capital Expenditure. 

(b) If such Capital Expenditure is not the result of the specific and unique use of the Premises by Lessee (such as, 
governmentally mandated seismic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each 
month during the remainder of the term of this Lease or any extension thereof, on the date that on which the Base Rent is due, an amount equal to 
11144th of the portion of such costs reasonably attributable to the Premises. Lessee shall pay Interest on the balance but may prepay its obligation at 
any time. If, however, such Capital Expenditure is required during the last 2 years of this Lease or if Lessor reasonably determines that it is not 
economically feasible to pay its share thereof, Lessor shall have the option to terminate this Lease upon 90 days prior written notice to Lessee unless 
Lessee notifies Lessor, in writing, within 10 days after receipt of Lessor's termination notice that Lessee will pay for such Capital Expenditure. If Lessor 
does not elect to terminate, and fails to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct same, with 
Interest, from Rent until Lessor's share of such costs have been fully paid. If Lessee is unable to finance Lessor's share, or if the balance of the Rent 
due and payable for the remainder of this Lease is not sufficient to fully reimburse Lessee on an offset basis, Lessee shall have the right to terminate 
this Lease upon 30 days written notice to Lessor. 

(c) Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to non-voluntary, 
unexpected, and new Applicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed 
change in use, change in intensity of use, or modification to the Premises then, and in that event, Lessee shall either: (i) immediately cease such 
changed use or intensity of use and/or take such other steps as may be necessary to eliminate the requirement for such Capital Expenditure, or (ii) 

complete such Capital Expenditure at its own expense. Lessee shall not have any right to terminate this Lease. 

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

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

2.6 Vehicle Parking. Lessee shall be entitled to use the number of parking spaces specified in Paragraph 1.2(b) on those portions of 
the Common Areas designated from lime to time by Lessor for parking. Lessee shall not use more parking spaces than said number. Said parking 
spaces shall be used for parking by vehicles no larger than full-size passenger automobiles or pick-up trucks, herein called "Permitted Size Vehicles." 
Lessor may regulate the loading and unloading of vehicles by adopting Rules and Regulations as provided in Paragraph 2.9. No vehicles other than 

Permitted Size Vehicles may be parked in the Common Area without the prior written permission of Lessor. In addition: 
(a) Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee's employees, 

suppliers, shippers, customers, contractors or invitees to be loaded, unloaded, or parked in areas other than those designated by Lessor for such 
activities. 

(b) Lessee shall not service or store any vehicles in the Common Areas. 
(c) If Lessee permits or allows any of the prohibited activities described in this Paragraph 2.6, then Lessor shall have the 

right, without notice, in addition to such other rights and remedies that it may have, to remove or tow away the vehicle involved and charge the cost to 
Lessee, which cost shall be immediately payable upon demand by Lessor. 

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

2,8 Common Areas - Lessee's Rights. Lessor grants to Lessee, for the benefit of Lessee and its employees, suppliers, shippers, 
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contractors, customers and invitees, during the term of this Lease, the non-exclusive right to use, in common with others entitled to such use, the 
Common Areas as they exist from time to time, subject to any rights, powers, and privileges reserved by Lessor under the terms hereof or under the 
terms of any rules and regulations or restrictions governing the use of the Project. Under no circumstances shall the right herein granted to use the 
Common Areas be deemed to include the right to store any property, temporarily or permanently, in the Common Areas. Any such storage shall be 
permitted only by the prior written consent of Lessor or Lessor's designated agent, which consent may be revoked at any time. In the event that any 
unauthorized storage shall occur then Lessor shall have the right , without notice, in addition to such other rights and remedies that it may have, to 
remove the property and charge the cost to Lessee, which cost shall be immediately payable upon demand by Lessor. 

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

2.1 O Common Areas - Changes. Lessor shall have the right, in Lessor's sole discretion, from time to time: 
(a) To make changes to the Common Areas, including, without limitation, changes in the location, size, shape and number of 

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

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

(c) To designate other land outside the boundaries of the Project to be a part of the Common Areas; 
(d) To add additional buildings and improvements to the Common Areas; 
(e) To use the Common Areas while engaged in making additional improvements, repairs or alterations to the Project, or any 

portion thereof; and 

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

3. Term. 

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

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

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

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

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

4.2 Common Area Operating Expenses. Lessee shall pay to Lessor during the term hereof, in addition to the Base Rent, Lesse 's /" 
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Share (as specified in Paragraph 1.6) of all Common Area Operating Expenses, as hereinafter defined, during each calendar year of the term of this 
Lease, in accordance with the following provisions: 

(a) "Common Area Operating Expenses" are defined, for purposes of this Lease, as all costs relating to the ownership 
and operation of the Project, including, but not limited to, the following : 

(i) The operation, repair and maintenance, in neat, clean, good order and condition , and if necessary the 
replacement, of the following : 

(aa) The Common Areas and Common Area improvements, including parking areas, loading and 
unloading areas, trash areas, roadways, parkways, walkways, driveways, landscaped areas, bumpers, irrigation systems, Common Area lighting 
facilities, fences and gates, elevators, roofs, exterior walls of the buildings, building systems and roof drainage systems. 

(bb) Exterior signs and any tenant directories. 

(cc) Any fire sprinkler systems. 

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

(ii) The cost of water, gas, electricity and telephone to service the Common Areas and any utilities not separately 
metered. 

(iii) The cost of trash disposal, pest control services, property management, security services, owners' association 
dues and fees, the cost to repaint the exterior of any structures and the cost of any environmental inspections. 

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

(v) Real Property Taxes (as defined in Paragraph 10). 
(vi) The cost of the premiums for the insurance maintained by Lessor pursuant to Paragraph 8. 
(vii) Any deductible portion of an insured loss concerning the Building or the Common Areas. 
(viii) Auditors', accountants' and attorneys' fees and costs related to the operation, maintenance, repair and 

replacement of the Project. 

(ix) The cost of any capital improvement to the Building or the Project not covered under the provisions of 
Paragraph,,2,.-3 provided; however, that Lessor shall allocate the cost of any such capital improvement over a 12 year period and Lessee shall not be 
required to pay more than Lessee's Share of 11144th of the cost of such capital improvement in any given month. 

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

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

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

(d) Lessee's Share of Common Area Operating Expenses is payable as set forth in Paragraph 51. monthly on the same 
aay-as-!Ra-Sa6&--R-eRt-ls-4U&-R~er. The amGllnklf..su~aymeRts-61:1alJ-ee. based on Lesso4-e-stimale ef !Ae-ann1:1al-Gemmllrea Giiei:aling 
~ses-.-WithiA----eO--a~eF-WfiUeA-f-8E!uest (but nat-mGFe-lhan onse eaGtl-yeaft--be&sei:-shall-deli~'er lo Lessee a fOasoAably delailea statement 
shewing Lessee's Share er tl=le acttial--GemmGR--Afea-.Gf*)fa~f)enses fer the iireseEliflttea~f.-les&ee!&--j)ayFReA~ 
Lessee!s-SllaFert,essOJ'-Shall-GreElit-tt.ie-am01mt--of..sUGR--{)ver-paymenl-agaiAst-L~sse&&-ful:ur&-i}ayment&-,- If Lessee's payrnent&4uARfl-&UGh-yeaF-JNer-e 
loss tl=lan Le&oe~hare, Lessee shal~Y-to-'=e&&eHAe-a™nl:-e~cienery• within 1 O aays after Eleli•,<ery by Lessor to Lessee ef tl=le statement. 

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

4.3 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without offset or 
deduction (except as specifically permitted in this Lease), on or before the day on which ii is due. All monetary amounts shall be rounded to the nearest 
whole dollar. In the event that any invoice prepared by Lessor is inaccurate such inaccuracy shall not constitute a waiver and Lessee shall be obligated 
to pay the amount set forth in this Lease. Rent for any period during the term hereof which is for less than one full calendar month shall be prorated 
based upon the actual number of days of said month. Payment of Rent shall be made to Lessor at its address stated herein or to such other persons or 
place as Lessor may from time to time designate in writing . Acceptance of a payment which is less than the amount then due shall not be a waiver of 
Lessor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check so stating. In the event that any check, draft, or other 
instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor the sum of $25 in addition to any Late 
Charge and Lessor, at its option, may require all future Rent be paid by cashier's check. Payments will be applied first to accrued late charges and/ 
attorney's fees, second to accrued interest, then to Base Rent and Common Area Operating Expenses, and any remaining a4munt to any oth ( 1 
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outstanding charges or costs . 

5. Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit as security for Lessee's faithful performance 
of its obligations under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or 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 or 
compensate Lessor for any liability, expense, loss or damage which Lessor may suffer or incur by reason thereof. If Lessor uses or applies all or any 
portion of the Security Deposit, Lessee shall within 1 O days after written request therefor deposit monies with Lessor sufficient to restore said Security 
Deposit to the full amount required by this Lease. If the Base Rent increases during the term of this Lease, Lessee shall, upon written request from 
Lessor, deposit additional monies with Lessor so that the total amount of the Security Deposit shall at all times bear the same proportion to the 
increased Base Rent as the initial Security Deposit bore to the initial Base Rent. Should the Agreed Use be amended to accommodate a material 
change in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit to the 
extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a result thereof. If a 
change in control of Lessee occurs during this Lease and following such change the financial condition of Lessee is, in Lessor's reasonable judgment, 
significantly reduced, Lessee shall deposit such additional monies with Lessor as shall be sufficient to cause the Security Deposit to be at a 
commercially reasonable level based on such change in financial condition. Lessor shall not be required to keep the Security Deposit separate from its 
general accounts. Within 90 days after the expiration or termination of this Lease, Lessor shall return that portion of the Security Deposit not used or 
applied by Lessor. Lessor shall upon written request provide Lessee with an accounting showing how that portion of the Security Deposit that was not 
returned was applied. No part of the Security Deposit shall be considered to be held in trust, to bear interest or to be prepayment for any monies to be 
paid by Lessee under this Lease. THE SECURITY DEPOSIT SHALL NOT BE USED BY LESSEE IN LIEU OF PAYMENT OF THE LAST MONTHS 
RENT. 

6 . Use. 

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

6.2 Hazardous Substances. 

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

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

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

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

(e) Lessor Indemnification. Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shall 
indemnify, defend, reimburse and hold Lessee, its employees and lenders, harmless from and against any and all environmental damages, including 
the cost of remediation, which are suffered as a direct result of Hazardous Substances on the Premises prior to Lessee taking possession or which are 
caused by the gross negligence or willful misconduct of Lessor, its agents or employees. Lessor's obligations, as and when required by the Applicable 
Requirements, shall include, but not be limited to, the cost of investigation, removal, remediation, restoration and/or abatement, and shall survive the 

expiration or termination of this Lease. 

(f) Investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation 
measures required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to the 
Lessee taking possession, unless such remediation measure is required as a result of Lessee's use (including "Alterations", as defined in paragraph 
7.3(a) below) of the Premises, in which event Lessee shall be responsible for such payment. Lessee shall cooperate fully in any such activities at the 
request of Lessor, including allowing Lessor and Lessor's agents to have reasonable access to the Premises at reasonable times in order to carry out 
Lessor's investigative and remedial responsibilities. 

(g) Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1(e)) occurs during the term of this Lease, 
unless Lessee is legally responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by the Applicable 
Requirements and this Lease shall continue in full force and effect, but subject to Lessor's rights under Paragraph S-iR(d) and Paragraph 13), Lessor 
may, at Lessor's option, either (i) investigate and ~emediate such Hazardous Substance Condition, if required, as soon as reasonably possible at 
Lessor's expense, in which event this Lease shall continue in full force and effect, or (ii) if the estimated cost to remediate such condition exceeds 12 
times the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lessee, within 30 days after receipt by Lessor of knowledge 
of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date 60 days following the date of such 
notice. In the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of Lessee's 
commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal to 12 times the 
then monthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 
days following such commitment. In such event, this Lease shall continue in full force and effect, and Lessor shall proceed to make such remediation 
as soon as reasonably possible after the required funds are available. If Lessee does not give such notice and 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 all Applicable Requirements, the requirements of any applicable fire 
insurance underwriter or rating bureau, and the recommendations of Lessor's engineers and/or consultants which relate in any manner to the Premises, 
without regard to whether said Applicable Requirements are now in effect or become effective after the Start Date. Lessee shall, within 10 days after 

receipt of Lessor's written request, provide Lessor with copies of all permits and other documents, and other information evidencing Lessee's 
compliance with any Applicable Requirements specified by 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 failure of Lessee or the 
Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: (i) any water damage to the 
Premises and any suspected seepage, pooling, dampness or other condition conducive to the production of mold; or (ii) any mustiness or other odors 
that might indicate the presence of mold in the Premises. 

6.4 Inspection; Compliance. Lessor and Lessor"s "Lender" (as defined in Paragraph 30) and consultants authorized by Lessor shall 
have the right to enter into Premises at any time, in the case of an emergency, and otherwise at reasonable times after reasonable notice, for the 
purpose of inspecting and/or testing the condition of the Premises and/or for verifying compliance by Lessee with this Lease. The cost of any such 
inspections shall be paid by Lessor, unless a violation of Applicable Requirements, or a Hazardous Substance Condition (see paragraph 9.1) is found to 
exist or be imminent, or the inspection is requested or ordered by a governmental authority. In such case, Lessee shall upon request reimburse Lessor 
for the cost of such inspection, so long as such inspection is reasonably related to the violation or contamination. In addition, Lessee shall provide 
copies of all relevant material safety data sheets (MSDS) to Lessor within 10 days of the receipt of a written request therefore. Lessee acknowledges 
that any failure on its part to allow such inspections or testing will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated 
by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the Lessee fail to allow such inspections and/or testing i a 
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timely fashion the Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount equal to 10% of the then 
existing Base Rent or $100, whichever is greater for the remainder to the Lease. The Parties agree that such increase in Base Rent represents fair 
and reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee's failure to allow such inspection and/or testing . 
Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to such failure nor prevent the exercise of 
any of the other rights and remedies granted hereunder. 

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

7.1 Lessee's Obligations. 

(a) In General . Subject to the provisions of Paragraph 2.2 (Condition), 2.3 (Compliance), 6.3 (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 (intended 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, 
and 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 the Premises), 
including, but not limited to, all equipment or facilities, such as plumbing, HVAC equipment, electrical, lighting facilities, boilers, pressure vessels , 
fixtures, interior walls, interior surfaces of exterior walls, ceilings, floors, windows, doors, plate glass, and skylights but excluding any items which are 
the responsibility of Lessor pursuant to Paragraph 7.2. Lessee, in keeping the Premises in good order, condition and repair, shall exercise and perform 
good maintenance practices, specifically including the procurement and maintenance of the service contracts required by Paragraph 7.1 (b) below. 
Lessee's obligations shall include restorations, replacements or renewals when necessary to keep the Premises and all improvements thereon or a part 
thereof in good order, condition and state of repair. 

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

(c) Failure to Perform. If Lessee fails to perform Lessee's obligations under this Paragraph 7.1, 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 shall be required), perform such 
obligations on Lessee's behalf, and put the"Premises in good order, condition and repair, and Lessee shall promptly payfo Lessor a sum equal to 115% 
of the cost thereof. 

(d) Replacement. Subject to Lessee's indemnification of Lessor as set forth in Paragraph 8.7 below, and without relieving 
Lessee of liability resulting from Lessee's failure to exercise and perform good maintenance practices, if an item described in Paragraph 7.1 (b) cannot 
be repaired other than at a cost which is in excess of 50% of the cost of replacing such item, then such item shall be replaced by Lessor, and the cost 
thereof shall be prorated between the Parties and Lessee shall only be obligated to pay, each month during the remainder of the term of this Lease, on 
the date on which Base Rent is due, an amount equal to the product of multiplying the cost of such replacement by a fraction, the numerator of which is 
one, and the denominator of which is 144 (ie. 11144th 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 Area Operating 
Expenses), 6 (Use), 7.1 (Lessee's Obligations), 9 (Damage or Destruction) and 14 (Condemnation), Lessor, subject to reimbursement pursuant to 
Paragraph 4.2, shall keep in good order, condition and repair the foundations, exterior walls, structural condition of interior bearing walls, exterior roof, 
fire sprinkler system, Common Area fire alarm and/or smoke detection systems, fire hydrants, parking lots, walkways, parkways, driveways, 
landscaping, fences, signs and utility systems serving the Common Areas and all parts thereof, as well as providing the services for which there is a 
Common Area Operating Expense pursuant to Paragraph 4.2. Lessor shall not be obligated to paint the exterior or interior surfaces of exterior walls nor 
shall Lessor be obligated to maintain, repair or replace windows, doors or plate glass of the Premises. Lessee expressly waives the benefit of any 
statute now or hereafter in effect to the extent it is inconsistent with the terms of this Lease. 

7.3 Utility Installations; Trade Fixtures; Alterations. 

(a) Definitions. The term "Utility Installations" refers to all floor and window coverings, air and/or 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 equipment 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 Utility Installations" are defined as Alterations and/or Utility 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 non-structural Alterations or Utility Installations to the interior of the Premises (excluding the roof) without such 
consent but upon notice to Lessor, as long as they are not visible from the outside, do not involve puncturing, relocating or removing the roof or any 
existing walls, will not affect the electrical , plumbing, HVAC, and/or life safety systems, do not trigger the requirement for additional modifications and/or 
improvements to the Premises resulting from Applicable Requirements, such as compliance with Title 24, and/or life safety systems, and_ th 
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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 permit any roof penetrations and/or install anything on the 
roof without the prior written approval of Lessor. Lessor may, as a precondition to granting such approval, require Lessee to utilize a contractor chosen 
and/or approved by Lessor. Any Alterations or Utility Installations that Lessee shall desire to make and which require the consent of the Lessor shall be 
presented to Lessor in written form with detailed plans. Consent shall be deemed conditioned upon Lessee's: (i) acquiring all applicable governmental 
permits, (ii) furnishing Lessor with copies of both the permits and the plans and specifications prior to commencement of the work, and (iii) compliance 
with all conditions of said permits and other Applicable Requirements in a prompt and expeditious manner. Any Alterations or Utility Installations shall 
be performed in a workmanlike manner with good and sufficient materials. Lessee shall promptly upon completion furnish Lessor with as-built plans 
and specifications. For work which costs an amount in excess of one month's Base Rent, Lessor may condition its consent upon Lessee providing a 
lien and completion bond in an amount equal to 150% of the estimated cost of such Alteration or Utility Installation and/or upon Lessee's posting an 
additional Security Deposit with Lessor. 

(c) Liens; Bonds. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished 
to or for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or 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 any such lien, claim or demand, then Lessee 
shall, at its sole expense defend and protect itself, Lessor and the Premises against the same and shall pay and satisfy any such adverse judgment that 
may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish a surety bond in an amount equal to 150% of the 
amount of such contested lien, claim or demand, indemnifying Lessor against liability for the same. If Lessor elects to participate in any such action, 
Lessee shall pay Lessor's attorneys' fees and costs. 

7.4 Ownership; Removal; Surrender; and Restoration. 
(a) Ownership. Subject to Lessor's right to require removal or elect ownership as hereinafter provided, all Alterations and 

Utility Installations made by Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any time, elect in writing to 
be the owner of all or any specified part of the Lessee Owned Alterations and Utility Installations. Unless otherwise instructed per paragraph 7.4(b) 
hereof, all Lessee Owned Alterations and Utility 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 that any or all Lessee Owned Alterations or Utility Installations be removed by the expiration or 
termination of this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned Alterations or Utility Installations made 
without the required consent. 

(c) Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earlier termination date, 
with all 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, if the Lessee occupies the Premises 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 Utility Installations, 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 Expiration Date or any earlier termination date shall be 
deemed to have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire. The failure by Lessee to timely 
vacate the Premises pursuant to this Paragraph 7.4(c) without the express written consent of Lessor shall constitute a holdover under the provisions of 
Paragraph 26 below. 

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

Paragraphs 8.2(b), 8.3(a) and 8.3(b), shall be a Common Area Operating Expense. Premiums for policy periods commencing prior to, or extending 
beyond, the term of this Lease shall be prorated to coincide with the corresponding Start Date or Expiration Date. 

8.2 Liability Insurance. 
(a) Carried by Lessee. Lessee shall obtain and keep in force a Commercial General Liability policy of insurance protecting 

Lessee and Lessor as an additional insured against claims for bodily injury, personal injury and property damage based upon or arising out of the 
ownership, use, occupancy or maintenance of the Premises and all areas appurtenant thereto. Such insurance shall be on an occurrence basis 
providing single limit coverage in an amount not less than $1,000,000 per occurrence with an annual aggregate of not less than $2,000,000. Lessee 
shall add Lessor as an additional insured by means of an endorsement at least as broad as the Insurance Service Organization's "Additional 
Insured-Managers or Lessors of Premises" Endorsement. The policy shall not contain any intra-insured exclusions as between insured persons or 
organizations, but shall include coverage for liability assumed under this Lease as an "insured contract" for the performance of Lessee's indemni # 
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obligations under this Lease. The limits of said insurance shall not, however, limit the liability of Lessee nor relieve 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. 

(b) Carried by Lessor. Lessor shall 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 shall not be named as an additional insured therein. 

8.3 Property Insurance - Building, Improvements and Rental Value. 
(a) Building and Improvements. Lessor shall obtain and keep in force a policy or policies of insurance in the name of 

Lessor, with loss payable to Lessor, any ground-lessor, and to any Lender insuring loss or damage to the Premises. The amount of such insurance 
shall be equal to the full insurable replacement cost of the Premises, as the same shall exist from time to time, or the amount required by any Lender, 
but in no event more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterations and Utility Installations, Trade 
Fixtures, and Lessee's personal property shall be insured by Lessee not by Lessor. If the coverage is available and commercially appropriate, such 
policy or policies shall insure against all risks of direct physical loss or damage (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 policies 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 All 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 or policies in the name of Lessor with loss payable to 
Lessor and any Lender, insuring the loss of the full Rent for one year with an extended period of indemnity for an additional 180 days ("Rental Value 
insurance"). Said insurance shall contain an agreed valuation provision in lieu of any coinsurance clause, and the amount of coverage shall be 
adjusted annually to reflect the projected Rent otherwise payable by Lessee, for the next 12 month period. 

(c) Adjacent Premises. Lessee shall pay for any increase in the premiums for the property insurance of the Building and for 
the Common Areas or other buildings in the Project if 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 
Alterations and Utility Installations unless the item in question has become the property of Lessor under the terms of this Lease. 

. ",\. ,I,'-:(· 

8.4 Lessee's Property; Business Interruption Insurance; Worker's Compensation Insurance. 
(a) Property Damage. Lessee shall obtain and maintain insurance coverage on all of Lessee's personal property, Trade 

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

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

(c) Worker's Compensation Insurance. Lessee shall obtain and maintain WorkerlS Compensation Insurance in such 
amount as may be required by Applicable Requirements. Such policy shall include a !Waiver of Subrogationr:::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 are adequate to cover Lessee's property, business operations or obligations under this Lease. 

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

8.6 Waiver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release and relieve the 
other, and waive their entire right to recover damages against the other, for loss of or damage to its property arising out of or incident to the perils 
required to be insured against herein. The effect of such releases and waivers is not limited by the amount of insurance carried or required , or by any 
deductibles applicable hereto. The Parties agree to have their respective property damage insurance carriers waive any right to subrogation that such 
companies may have against Lessor or Lessee, as the case may be, so long as the insurance is not invalidated thereby. 

8.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shall indemnify, protect, defend and h:/41' 
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the Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or 
damages, liens, judgments, penalties, attorneys' and consultants' fees, expenses and/or liabilities arising out of, involving, 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 matters, Lessee 
shall upon notice defend the same at Lessee's expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate with Lessee in such 
defense. Lessor need not have first paid any such claim in order to be defended or indemnified. 

8.8 Exemption of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its 
agents, neither Lessor nor its agents shall be liable under any circumstances for: (i) injury or 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, fire sprinklers, wires, appliances, plumbing, HVAC or lighting fixtures , or from any other cause, whether the said 
injury or damage results from conditions arising upon the Premises or upon other portions of the Building, or from other sources or places, (ii) any 
damages arising from any act or neglect of any other tenant of Lessor or from the failure of Lessor or its agents to enforce the provisions of any other 
lease in the Project, or (iii) injury to Lessee's business or for any loss of income or profit therefrom. Instead, it is intended that Lessee's sole recourse in 
the event of such damages or injury be 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 extremely 
difficult to ascertain. Accordingly, for any month or portion thereof that Lessee does not maintain the required insurance and/or does not provide Lessor 
with the required binders or certificates evidencing the existence of the required insurance, the Base Rent shall be automatically increased, without any 
requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, 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 Base Rent shall 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. 

9. Damage or Destruction. 

9.1 Definitions. 

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

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

(c) "Insured Loss" shall mean damage or destruction to improvements on the Premises, other than Lessee Owned 
Alterations and Utility Installations and Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 
8.3(a), irrespective of any deductible amounts or coverage limits involved. 

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

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

9.2 Partial Damage - Insured Loss. If a Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's 
expense, repair such damage (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as reasonably possible 
and this Lease shall continue in full force and effect; provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or 
destruction the total cost to repair of which is $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 1 O days 
following receipt of written notice of such shortage and request therefor. If Lessor receives said funds or adequate assurance thereof within said 1 O day 
period, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain in full force and 
effect. If such funds or assurance are not received, Lessor may nevertheless elect by written notice to Lessee within 1 O days thereafter to: (i) ,ma ( 
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such restoration and repair as is commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lease shall remain in full 
force and effect, or (ii) have this Lease terminate 30 days thereafter. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee 
to repair any such damage or destruction. Premises Partial Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that 
there may be some insurance coverage, but the net proceeds of any such insurance shall be made available for the repairs if made by either Party. 

9.3 Partial Damage - Uninsured Loss. if a Premises Partial Damage that is not an Insured Loss occurs, unless caused by a 
negligent or willful act of Lessee (in which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such damage as 
soon as reasonably possible at Lessor's expense (subject to reimbursement pursuant to Paragraph 4.2), in which event this Lease shall continue in full 
force and effect, or (ii) terminate this Lease by giving written notice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of 
such damage. Such termination shall be effective 60 days following the date of such notice. In the event Lessor elects to terminate this Lease, Lessee 
shall have the right within 1 0 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 shall 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. If Lessee does not make the required commitment, this Lease shall terminate as of the date 
specified in the termination notice. 

9.4 Total Destruction. Notwithstanding any other provision hereof, if a Premises Total 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 Loss, Lessor may terminate this Lease effective 60 days following the date of occurrence of 
such damage by giving a written termination notice to Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the 
foregoing, if Lessee at that time has an exercisable option to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by, 
(a) exercising such option and (b) providing Lessor with any shortage in insurance proceeds (or adequate assurance thereof) needed to make the 
repairs on or before the earlier of (i) the date which is 10 days after Lessee's receipt of Lessor's written notice purporting to terminate this Lease. or (ii) 
the day prior to the date upon which such option expires. If 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 be 
extinguished. 

9.6 Abatement of Rent; Lessee's Remedies. 

(a) Abatement. In the event 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, remediation or 
restoration of such damage shall be abated in proportion to the degree to which Lessee's use of the Premises is impaired, but not to exceed the 
proceeds received from the Rental Value insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall 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 obligation shall accrue, Lessee may, at any time prior to the commencement of 
such repair or restoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election to terminate this 
Lease on a date not less than 60 days following the giving of such notice. If Lessee gives such notice and such repair or restoration is not commenced 
within 30 days thereafter, this Lease shall terminate as of the date specified in said notice. If the repair or restoration is 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; Advance 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 shall, 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 Project address. The term 
"Real Property Taxes" shall also include any tax, fee, levy, assessment or charge, or any increase therein : (i) imposed by reason of events occurring 
during the term of this Lease, including but not limited to, a change in the ownership of the Project, (ii) a change in the improvements thereon, and/or 
(iii) levied or assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease. In calculating Real Property Taxes for any 
calendar year, the Real Property Taxes for any real estate tax year shall be included in the calculation of Real Property Taxes for such calendar yea 
based upon the number of days which such calendar year and tax year have in common. 
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10.2 Payment of Taxes. Except as otherwise provided in Paragraph 10.3, Lessor shall pay the Real Property Taxes applicable to the 
Project, and said payments shall be included in the calculation of Common Area Operating Expenses in accordance with the provisions of Paragraph 
4.2. 

10.3 Additional Improvements, Common Area Operating Expenses shall not include Real Property Taxes specified in the tax 
assessor's records and work sheets as being caused by additional improvements placed upon the Project by other lessees or by Lessor for the 
exclusive enjoyment of such other lessees. Notwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor at the time 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 Lessor subsequent to the execution of this Lease by the Parties. 

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

10.5 Personal Property Taxes. Lessee shall pay prior to delinquency all taxes assessed against and levied upon Lessee Owned 
Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee contained in the Premises. When 
possible, Lessee shall cause its Lessee Owned Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all other personal 
property to be assessed and billed separately from the real property of Lessor. If any of Lessee's said property shall be assessed with Lessor's real 
property, Lessee shall pay Lessor the taxes attributable to Lessee's property within 1 O days after receipt of a written statement setting forth the taxes 
applicable to Lessee's property. 

11 . Utilities and Services. Lessee shall pay for all water, gas, heat, light, 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 other commonly metered utilities, or that Lessee is generating 
such a large volume of trash as to require an increase in the size of the trash receptacle and/or an increase in the number of limes 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, labor 
dispute, breakdown, accident, repair or other catise beyond Lessor's reasonable control or in cooperation with governmental re1!!uest or directions. 
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 an assignment requiring consent. The transfer, on a cumulative basis, of 25% or more of the voting control of Lessee shall 
constitute a change in control for this purpose. 

(c) 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 not a formal assignment or hypothecation of this Lease or Lessee's assets occurs, 
which results or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the 
lime of the execution of this Lease or at the lime 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 curable after notice per Paragraph 
13.1(d) , 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 noncurable Breach, Lessor may either: (i) terminate this Lease, or (ii) upon 30 days written notice, increase the monthly Base Rent to 
110% of the Base Rent then in effect. Further, in the event of such Breach and rental adjustment, (i) the purchase price of any option to purchase the 
Premises held by Lessee shall be subject to similar adjustment to 110% of the price previously in effect, and (ii) all fixed and non-fixed rental 
adjustments scheduled during the remainder of the Lease term shall be increased to 110% of the scheduled adjusted rent. 

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

(f) Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Default at the time 
consent is requested. 

(g) Notwithstanding the foregoing, allowing a de 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 Conditions Applicable to Assignment and Subletting. 
(a) Regardless of Lessor's consent, no assignment or subletting shall: 
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by such assignee or sublessee of the obligations of Lessee under this Lease, (ii) release Lessee of any obligations hereunder. or (iii) alter the primary 
liability of Lessee for the payment of Rent or for the performance of any other obligations to be performed by Lessee. 

(b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee pending approval or 
disapproval of an assignment. Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall 
constitute a waiver or estoppel of Lessor's right to exercise its remedies for Lessee's Default or Breach. 

(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 additional information and/or documentation as may be reasonably 
requested. (See also Paragraph 36) 

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

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

12.3 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to any subletting by 
Lessee of 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 all of Lessee's interest in all Rent payable on any sublease, and Lessor 
may collect such Rent and apply same toward&essee's obligations under this Lease; provided, however, that until a Brceach shall occur in the 
performance of Lessee's obligations, Lessee may collect said Rent. In the event that the amount collected by Lessor exceeds Lessee's then 
outstanding obligations any such excess shall be refunded 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 shall pay all Rents to Lessor without any obligation or right to inquire 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 shall also require the consent of Lessor. 
(d) No sublessee shall further assign or sublet all 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 within the grace period, if any, specified in such notice. The sublessee shall have a right of reimbursement and offset from and 
against Lessee for any such Defaults cured by the sublessee. 

13. Default; Breach; Remedies. 

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

(a) The abandonment of the Premises; 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 life or property, where such failure continues for a period of 3 business days following written notice to Lessee. THE 
ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF 
LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES. 
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(c) The failure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, act or acts 
constituting public or private nuisance, and/or an illegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days 
following written notice to Lessee. In the event that Lessee commits waste, a nuisance or an illegal activity a second time then, the Lessor may elect to 
treat such conduct as a non-curable Breach rather than a Default. 

(d) The failure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements, (ii) the 
service contracts, (iii) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Certificate or financial statements, (v) a requested 
subordination, (vi) evidence concerning any guaranty and/or 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 Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under 
Paragraph 2.9 hereof, other than those described in subparagraphs 13.1 (a), (b), (c) or (d), above, where such Default continues for a period of 30 days 
after written notice; provided, however, that if the nature of Lessee's Default is such that more than 30 days are reasonably required for its cure, then it 
shall not be deemed to be a Breach if Lessee commences such cure within said 30 day period and thereafter diligently prosecutes such cure to 
completion. 

(f) The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of 
creditors; (ii) becoming a "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 a Guarantor, (ii) the 

termination of a Guarantor's liability with respect to this Lease other than in accordance with the terms of such guaranty, (iii) a Guarantor's becoming 
insolvent or the subject of a bankruptcy filing, (iv) a 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 60dlays following written notice of any such event, to provide written alternative-assurance or security, 
which, when coupled with the then existing resources of Lessee, equals or exceeds the combined financial resources of Lessee and the Guarantors 
that existed at the time of execution of this Lease. 

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

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate 
and Lessee shall immediately surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent which 
had been earned at the time of termination; (ii) the worth at the time of award of the amount by which the unpaid rent which would have been earned 
after termination until the time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the 
worth at the time of award of the amount by which 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 perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, 
including but not limited to the cost of recovering possession of the Premises, expenses of reletting, including necessary renovation and alteration of 
the Premises, reasonable 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 Breach of this Lease shall not waive Lessor's right to recover 
any damages to which Lessor is otherwise entitled. If termination of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor 
shall have the right to recover in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover 
all or any part thereof in a separate suit. If a notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or 
quit, or to perform or quit given to Lessee under the unlawful detainer statute shall also constitute the notice required by Paragraph 13.1. In such case, 
the applicable grace period required by Paragraph 13.1 and the unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the 
Default within the greater of the two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease entitling Lessor to the 
remedies provided for in this Lease and/or by said statute. 

(b) Continue the Lease and 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 
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Lessor's interests, shall not constitute a termination of the Lessee's right to possession. 

(c) Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the 
Premises are located. The expiration or termination of this Lease and/or the termination of Lessee's right to possession shall not 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, the cost of tenant improvements for Lessee paid 
for or performed by Lessor, or for the giving or paying by Lessor to or for Lessee of any cash or other bonus, inducement 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 performance 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 rent, other charge, bonus, inducement or 
consideration theretofore abated, given or paid by Lessor under such an Inducement Provision shall be immediately due and payable by 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 shall 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 extremely difficult to ascertain. Such costs include, but are not limited io, processing and 
accounting charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor 
within 5 days after such amount shall be due, then, without any requirement for notice to Lessee, Lessee shall immediately pay to Lessor a one-time 
late charge equal to 10% of each such overdue amount or $100, whichever is greater. The parties hereby agree that such late charge represents a fair 
and reasonable estimate of the costs Lessor will incur by reason of such late payment. Acceptance of such late charge by Lessor shall in no event 
constitute a waiver of Lessee's Default or Breach with respect to such overdue amount, nor prevent the exercise of any of the other rights and remedies 
granted hereunder. In the event that a late charge is 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 shall bear 
interest from the 31st day after it was due. The interest ("Interest") charged shall be computed at the rate of 10% per annum but shall not exceed the 
maximum rate allowed by law. Interest is payable in'addition to the potential late charge provided for in Paragraph 13.4. ,vc>· 

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, a reasonable time shall in no event be less than 30 days 
after receipt by Lessor, and any Lender whose name and address shall have been 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 performance is commenced within such 30 day period and 
thereafter diligently pursued to completion . 

(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 
days after receipt of said notice, or if having commenced said cure they do not diligently pursue it to completion , then Lessee may elect to cure said 
breach at Lessee's expense and offset from Rent the actual and reasonable cost to perform such cure, provided however, that such offset shall not 
exceed an amount equal to the greater of one month's Base Rent or the 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 part taken as of the date the condemning authority takes title or 
possession, whichever first occurs. If more than 10% of the floor area of the Unit, or more than 25% of the parking spaces is taken by Condemnation, 
Lessee may, at Lessee's option, to be exercised in writing within 10 days after Lessor shall have given Lessee written notice of such taking (or in the 
absence of such notice, within 1 O days after the condemning authority shall have taken possession) terminate this Lease as of the date the condemning 
authority takes such possession. If Lessee does not terminate this Lease in accordance with the foregoing, this Lease shall remain in full force and 
effect as to the portion of the Premises remaining, except that the Base Rent shall be reduced in proportion to the reduction in utility of the Premises 
caused by such Condemnation. Condemnation awards and/or payments shall be the property of Lessor, whether such award shall be made as 
compensation for diminution in value of the leasehold, the value of the part taken, or for severance damages; provided, however, that Lessee shall be 
entitled to any compensation paid by the condemnor for Lessee's relocation expenses, loss of business goodwill and/or Trade Fixtures, without regard 
to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All Alterations and Utility Installations made to the Premises by 
Lessee, for purposes of Condemnation only, shall be considered the property of the Lessee and Lessee shall be entitled to any and all compensation 
which is payable therefor. In the event that this Lease is not terminated by reason of the Condemnation, Lessor shall repair any damage to the 
Premises caused by such Condemnation. 

15. Brokerage Fees. 

15.1 Additional Commission. In addition to the payments owed pursuant to Paragraph 1.10 above, Lessor agrees that: (a) if :,essep 
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exercises any Option, (b) if Lessee or anyone affiliated with Lessee acquires from Lessor any rights to the Premises or other premises owned by Lessor 
and located within the Project, (c) if Lessee remains in possession of the Premises, with the consent of Lessor, after the expiration of this Lease, or (d) 
if Base Rent is increased, whether by agreement or operation of an escalation clause herein, then, Lessor shall pay Brokers a fee in accordance with 
the fee schedule of the Brokers in effect at the time the Lease was executed. 

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

15.3 Representations and Indemnities of Broker Relationships. Lessee and Lessor each represent and warrant to the other that it 
has had no dealings with any person, firm, broker 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 indemnify, protect, 
defend and hold the other harmless from and against liability for compensation or charges which may be claimed by any such unnamed broker, finder 
or other similar party by reason of any dealings or actions of the indemnifying Party, including any costs, expenses, attorneys' fees reasonably incurred 
with respect thereto. 

16. Estoppel Certificates. 

(a) Each Party (as "Responding Party") shall within 10 days after written notice from the other Party (the "Requesting 
Party") execute, acknowledge and deliver to the Requesting Party a statement in writing in form similar to the then most current "Estoppel Certificate" 
form published by 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 1 O day period, the Requesting 
Party may execute an Estoppel Certificate staling that: (i) the Lease is in full force and effect without modification except as may be represented by the 
Requesting Party, (ii) there are no uncured defaults in the Requesting Party's performance, and (iii) if Lessor is the Requesting Party, not more than one 
month's rent has been paid in advance. Prospective pur:_chasers and encumbrancers may rely upon the Requesting Party's Estoppel&_ertificate, and the 
Responding Party shall be estopped from denying the truth of the facts contained in said Certificate. In addition, Lessee acknowledges that any failure 
on its part to provide such an Estoppel Certificate will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this 
Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the Lessee fail to execute and/or deliver a requested Estoppel 
Certificate 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 Base 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/costs that Lessor will incur by reason of Lessee's failure to provide the 
Estoppel Certificate. Such increase in Base Rent shall 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 all Guarantors shall within 10 
days after written notice from Lessor deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably 
required by such lender or purchaser, including but not limited to Lessee's financial statements for the past 3 years. All such financial statements shall 
be received by Lessor and such lender or purchaser in confidence and shall be used only for the purposes herein set forth. 
17. Definition of Lessor. The term "Lessor" as used herein shall mean the owner or owners at the time in question of the fee title to the 
Premises, or, if 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 Deposit, as aforesaid, the prior Lessor shall be relieved of all liability with respect to the obligations and/or 
covenants under this Lease thereafter to be performed by the Lessor. Subject to the foregoing, the obligations and/or covenants in this Lease to be 
performed by the Lessor shall be binding only upon the Lessor as hereinabove defined. 
18. Severability. The invalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shall in no way affect the 
validity of any other provision hereof. 

19. Days. Unless otherwise specifically indicated to the contrary, the word "days" as used in this Lease shall mean and refer to calendar days. 
20. Limitation on Liability. The obligations of Lessor under this Lease shall not constitute personal obligations of Lessor, or its partners, 
members, directors, officers or shareholders, and Lessee shall look to the Premises, and to 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. 
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22. No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Parties with respect to any matter 
mentioned herein, and no other prior 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. All notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in 
person (by hand or by courier) or may be sent by regular, certified or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by 
facsimile transmission, or by email, and shall be deemed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted 
adjacent to a Party's signature on this Lease shall be that Party's address for delivery or mailing of notices. Either Party may by written notice to the 
other specify a different address for notice, except that upon Lessee's taking possession of the Premises, the Premises shall constitute Lessee's 
address for notice. A copy of all notices to Lessor shall be concurrently transmitted to such party or parties at such addresses as Lessor may from time 
to time hereafter designate in writing. 

23.2 Date of Notice. Any notice sent by registered or certified mail, return receipt requested , shall be deemed given on the date of delivery 
shown on the receipt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail the notice shall be deemed given 72 hours after 
the same is addressed as required herein and mailed with postage prepaid . Notices delivered by United States Express Mail or overnight courier that 
guarantees next day delivery shall be deemed given 24 hours after delivery of the same to the Postal Service or courier. Notices delivered by hand, or 
transmitted by facsimile transmission or by email shall be deemed delivered upon actual receipt. If notice is received on a Saturday, Sunday or legal 
holiday, it shall be deemed received on the next business day. 

24. Waivers. 
(a) No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a waiver of any 

other term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condition 
hereof. Lessor's consent to, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or approval of, any 
subsequent or similar act by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such 
consent. 

. ~· (b) The acceptance of Rent by Lessor shall not be a waiver of· any Default or Breach by Lessee. Any payment by Lessee may be 
accepted by Lessor on account of moneys or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in 
connection therewith, which such statements and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by 
Lessor at or before 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. 
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$taFl:-Oale--ialnG-1hat-ll:\e-llablllly-(inG!uelRg-Goort~sts-aAG-aiterneys!--fees}.-8f..any.-Broker-witl-l--resp~Ay--wcll--law&11it---ana/er:-1egal-presead!Ag-GRall 
AG\.exseeel the fee reooi>Jee by &l:iGh-BFeker p11rsuanHG-4J:iis-bease;..pFe¥kl~e~<er, that lRe ftlregoing limitali81+8R-e3GR-8reker's liability--shall--nGl-be 
applicable le any grnss neglit)eAGe-el'-Willflll-m!SGeAEll:IGk>f.wsM!roker. 

(G) Lessor...md Lessee agree to ieenli-Jy-te-8rokers as "Cenflaential" any somFA\ffiiGali8A-9F-lnfeHRatieA---fJiven-Bmkers-that46-GGnsieerefl 
9y.&l:IGA-F¾3Fly.tf)---be..oonfid81'11ial. 

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 150% of the Base Rent applicable immediately preceding the 
expiration or termination. Holdover Base Rent shall be calculated on monthly basis. Nothing contained herein shall be construed as 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 with all 
other remedies at law or in equity. 

28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be observed or performed by Lessee are both 
covenants and conditions. In construing this Lease, all headings and titles are for the convenience of the Parties only and shall not be considered a 
part of this Lease. Whenever required by the context, the singular shall include the plural and vice versa . This Lease shall not be construed as if 
prepared by one of the Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it. 

29. Binding Effect; Choice of Law. This Lease shall be binding upon the parties, their personal representatives, successors and assigns and 
be governed by the laws of the State in which the Premises are located. Any litigation between the Parties hereto concerning this Lease shall be 
initiated in the county in which the Premises are located. 

30. Subordination; Attornment; Non-Disturbance. 

,,,-, 30.1 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage, deed 
of trust, or other hypothecation or security device (collectively, "Security Device"), now or hereafter placed upon the Premises, to any and all advances 
made on the security 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 
Lender may elect to have this Lease and/or any Option granted hereby superior to the lien of its Security Device by giving written notice thereof to 
Lessee, whereupon this Lease and such Options shall be deemed prior to such Security Device, notwithstanding the relative dates of the 
documentation or recordation thereof. 

30.2 Attornment. In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure 
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, and (ii) Lessor shall thereafter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor's 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 than one 
month's rent, or (d) be liable for the return of any security deposit paid to any prior lessor which was not paid or credited to such new owner. 

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee's 
subordination of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a "Non-Disturbance Agreement") 
from the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease, including any options to extend 
the term hereof, will not be 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 efforts to obtain a Non-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 a Non-Disturbance Agreement. 

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

31 . Attorneys' Fees. If any Party or Broker brings an action or proceeding 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 be entitled to reasonable 
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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, or the abandonment by the other Party or Broker of its claim or defense. 
The attorneys' fees award shall not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all 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 connection therewith, whether or not a legal action is subsequently commenced in connection with such Default or resulting 
Breach ($200 is a reasonable minimum per occurrence for such services and consultation). 

32. Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, in 
the case of an emergency, and otherwise at reasonable times after reasonable prior notice 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 utilities, 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 liability 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 reasonableness in determining whether to permit an auction. 
34. Signs. Lessor may place on the Premises ordinary "For Sale" signs at any lime and ordinary "For Lease" signs during the last 6 months of 
the term hereof. Except for ordinary "For Sublease" signs which may be placed only on the Premises, 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 automatically terminate any sublease or lesser 
estate in the Premises; provided , however, that Lessor may elect to continue any one or all existing subtenancies. Lessor's failure within 10 days 
following any such event to elect to the contrary by written notice to the holder of any such lesser interest, shall constitute Lessor's election to have 
such event constitute the termination of such interest. 

36. Consents. All requests for consent shall be in writing . Except as otherwise provided herein, wherever in this Lease the consent of a Party is 
required to an act by or for the other Party, such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and 
expenses (including but not limited to architects', attorneys', engineers' and other consultants' fees) incurred in the consideration of, or response to, a 
request-by Lessee for any Lessor consent, including but 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 lime of consent of such further or other 
conditions as are then reasonable with reference to the particular matter for which consent is being given. In the event that either Party disagrees with 
any determination made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall furnish its 
reasons in writing and in reasonable detail within 1 O 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 Real 
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 a corporate 
Guarantor, a certified copy of a resolution of its board of directors authorizing the making of such guaranty, (b) current financial 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 performed 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 Definition. "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 on 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 right 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 : 
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Default and continuing until said Default is cured, (ii) during the period of time any Rent is unpaid (without regard to whether notice thereof is given 

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

whether or not the Defaults are cured, during the 12 month period immediately preceding the exercise of the Option. 

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

inability to exercise an Option because of the provisions of Paragraph 39.4(a). 

(c) An Option shall terminate and be of no further force or effect, notwithstanding Lessee's due and timely exercise of the 

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

period of 30 days after such Rent becomes due (without any necessity of Lessor to give notice thereof),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, and 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 Party who does not initiate suit for the recovery of 

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

43. Authority; Multiple Parties; Execution. 

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

individual executing this Lease on behalf of such entity represents and warrants that he or she is duly authorized to execute and deliver this Lease on its 

behalf. Each Party shall, within 30 days after request, deliver to the other Party satisfactory evidence of such authority. 

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

jointly and severally liable hereunder. It is agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, or 

other document ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named Lessees had executed 

such document. 

(c) This Lease may be executed by the Parties in counterparts, each of which shall be deemed an original and all 

of which together shall constitute one and the same instrument. 

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

45. Offer. Preparation of this Lease by either party or their agent and submission of same to the other Party shall not be deemed an offer to 

lease to the other Party. This Lease is not intended to be binding until executed and delivered by all Parties hereto. 

46. Amendments. This Lease may be modified only in writing, signed by the Parties in interest at the time of the modification. 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 Premises. 

47. Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR 

PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT. 

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

D is 0 is not attached to this Lease. 
49. Accessibility; Americans with Disabilities Act. 

(a) The Premises: 0 have not undergone an inspection by a Certified Access Specialist (CASp) , D have 

undergone an inspection by a Certified Access Spec;ialist (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 as to whether or not the Premises comply with ADA or any similar legislation. In the event 

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

such necessary modifications and/or additions at Lessee's expense. 

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

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

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

·~~~~~~rLJ..2Q~~~._f...:.LJ.'._ ____ Executed at: ___________________ _ 
On: _____________________ _ 

By LESSOR: By LESSEE: 

~T~h~e:......:L~i~v~1~· 0::._;z__T~r~u=s~t_::=-....::....::..:..:.::.:.......c:..:...:...~=c..:....:::..:::....-=.:=.--- GCFS, INC., a California corporation 
Koene 

By: ______________________ By: _____________________ _ 
Name Printed: Name Printed: __________________ _ 
Title: Title: ----------------------Address: Address : ---------------------

Telephone:( __ ) _________________ Telephone:( __ ) ________________ _ 
Facsimile:( __ ) __________________ Facsimile:( __ ) _________________ _ 
Email: Email : ---------------------Em a ii: Email : ---------------------Feder a I ID No. Federal ID No. __________________ _ 

BROKER: BROKER: 

Attn: ____________________ _ Attn : ____________________ _ 

Title: --------------------- Title: ____________________ _ 

Address: -------------------- Address: ___________________ _ 

Telephone:( __ ) ________________ _ Telephone:( __ ) ________________ _ 
Facsimile:( __ ) ________________ _ 
Email: ____________________ _ Email : ________________ ~ 

Facsimile:( __ ) ____________ ~ 

PAGE 22 OF 23 

INITIALS 

©1999 - AIR COMMERCIAL REAL ESTATE ASSOCIATION 

INITIALS 

FORM MTN-23-05/16E 



Agenda Item No. 9 Page 237 CC Agenda 7-18-17

Federal ID No. ____________________ Federal ID No. ___________________ _ 
Broker/Agent BRE License #: _______________ Broker/Agent BRE License #: ______________ _ 

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 form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203. 

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616. 

©Copyright 1999 By AIR Commercial Real Estate Association. 
All rights reserved. No part of these works may be reproduced in any form without permission In writing. 
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RENT ADJUSTMENT(S) 
STANDARD LEASE ADDENDUM 

Dated ------------'-Jun=e"---1~6~,~2~0=1_7 __________ _ 

By and Between (Lessor) The Living Trust of John R. Graves and Koene R. 

Graves 

(Lessee) GCFS Inc. 

Address of Premises: 4301 Second Wind Way, Paso Robles, CA 

Paragraph __2Q._ 

A. RENT ADJUSTMENTS: 

The monthly rent for each month of the adjustment period(s) specified below shall be increased using the method(s) indicated below: 

(Check Method(s) to be Used and Fill in Appropriately) 

@ I. Cost of Living Adjustment(s) (COLA) 

a. On (Fill in COLA Dates): June 1, 2018, June 1, 2019 

the Base Rent shall be adjusted by the 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 (All Urban Consumers), 

for (Fill in Urban Area): 

Los Angeles-Riverside-Orange County (in no event less than 2% nor more 

--"t~h~a~n~5'-%'-')'------------------------------------------·• 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 shall be calculated as follows: the Base Rent set 
forth in paragraph 1.5 of the attached Lease, shall be multiplied by a fraction the numerator of which shall be the CPI of the calendar month 2 months 
prior to the month(s) 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): the@ first month of the term of this Lease as set forth in paragraph 1.3 ("Base Month') or 

D (Fill in Other 'Base Month"): -:=---c,.,----,--,-.,.-,-----:--:--::-----,-----::-:-::,--:,-:--:---:---::----c· The sum so calculated shall 
constitute the new monthly Base Rent hereunder, but in no event, shall any such new monthly Base Rent be less than the Base Rent payable for the 
month immediately preceding the Base Rent adjustment. 

c in the event the compilation and/or 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 submitted for decision to the American Arbitration Association in accordance with the 
then rules of said Association and the decision of the arbitrators shall be binding upon the parties. The cost of said Arbitration shall be paid equally by 
the Parties. 

D II. MIKk&t-Rt1Rlal-llalue-Adjust!MAl{eHMRV! 

---.,.a~. -i.OmA~(MF!",m-MRl,I..AgjiJGOsl,.m,eeR1Alf-¼Dnamle11,(&6Jli---;: =============================== 
lh&-8as.Re1\I-Shall--b&-adjusted-lG-ll!e-!!Ma1k91-Remal-Valu~e-prope11y-a&-1"ollows; 

----~le¼-) -1-F<0ouf™lh&-pfiel..l~Ma<Fkel~<llal>-Vaikl&-AIIJl!JStmlllll--tla1&-d{ll;G111>ed--ablwe,rlh4H2;!rtlE!6-&Aall-all~he 
naw-MR\t.will-be-oo-lhe-adjY&tmellklal&r-iHl{lfff~l-b&-nladled-willll A-ll!IRy-day&,lhoo; 

-----------1~ml-l~ll-lmm~iately.appoint---a-mu1uail~piabl...,,ppmiGM-O<-broker-1~stab0611-Ule-nsw--MRV--YAthln 
t~O-day&,-An~~IJ..li&.&t,Ul-<lq..ally-be!W86A-111&-P&Ellas,oF 

---------)--8olh~al'--6h-lmmadlately--mal<&--a---faa6{1bkHlel{lmJNlatk>A-ol he--M~HIU;h 
d&t6HlliAalioA, iA wtit~rat~wllll Ille loltowi119 pro•,lsioAs· 
------------i1i}--Wllhin-l-6-dayll-1118mall{ll',--L~n.&aGh-selaGl-an-lAdep11n<18nl--lhlrd-party..8-apprai&ef-oF..8-­
bfokeH"CollsultaJH!!......4111Gk ~helr-41oiG&-lo-aG1-as-a1H1<1>hrat~ies-may--ool--68l&Gt-aitOO<-Ol-the-8foke'6-lhai-was--lF1-'0lved-in 
negot.lall/19-1oo--bease)~o-amitF0t0E$-60-apPt1 n1e<khall-lmmedlalely.6818G1-e-lhlrd-mulliil"y-acc:eplabf&.CoA&ullanl-lO-aGl-as--a-4hi/d-arbllmloF. 

-------------ti(lttij-tTh-e-.,3 .. am,t,.,., .. IF& ... 1816-&kall wilhi113G tlay6-G'-llle appolAtmeRI 11J UWHllira-afblllaler R!iillll a d&Gi~G-Whal-lhe 
aGtuaf-MRV-ror-th&-Pro~nd-whe1"8H.11&68AHJ~IIOIH,IR~-IG,-+h&-deGi~jorily.of'-lhe-all>itral0<6 
6hall-b&-blndlR11-0ll-lll8-Palila~ lted-MRV-whk;h-J6-(letllf-lJMAll<U~h!H.lo6861-IO-lh&-aGl..al-MRV-6hall-lhe,ealler-be-used-bV4h.Pa~i<>s,.A / 
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------------+iii)-!Mlllbllrt1flha PaFtle& lail& lo appolRl an arllllralor .. ilhiR Ille &peGiRed 15 day&. Iha artlllFS~ 
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FIRST ADDENDUM 
to 

STANDARD INDUSTRIAL/COMMERCIAL MULTI-LESSEE LEASE - NET 
between 

THE LIVING TRUST OF JOHN R. GRAVES AND KOENER. GRAVES dated 
JANUARY 15, 1992 (Exemption and Survivor's Trust) ("Lessor") 

and 
GCFS, INC., a California corporation ("Lessee") 

51. Lessee's Share of Common Area Expenses. Lessee shall pay to Lessor for each month 
during the Term, in addition to the Base Rent, Fifteen Percent (15%) ("Lessee's Share") of all 
Common Area Operating Expenses as set forth in Paragraph 4.2. Lessee's Share of Common 
Area Operating Expenses shall be payable within five (5) business days of Lessor's delivery to 
Lessee of a reasonably detailed statement showing Lessee's Share of the actual Common Area 
Operating Expenses for such period. Lessee acknowledges that its monetary obligations under 
this Section are deemed to be "Rent" for the purposes of the Lease. 
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SECOND ADDENDUM 
to 

STANDARD INDUSTRIAL/COMMERCIAL MULTI-LESSEE LEASE-NET 
between 

THE LIVING TRUST OF JOHN R. GRAVES AND KOENER. GRAVES dated 
JANUARY 15, 1992 (Exemption and Survivor's Trust) ("Lessor") 

and 
GCFS, INC., a California corporation ("Lessee") 

52. Master Lease 

52.1 Lessor is the lessee of the Premises by virtue of that certain Municipal 
Airport Property Lease ("Master Lease") dated May 5, 1995 wherein the City of El Paso de 
Robles is the lessor ("City" or "Master Lessor"). Any capitalized terms not otherwise defined in 
this Addendum shall have the meaning ascribed to them in the Master Lease. The following 
references in the foregoing Lease shall be read as follows: 

(a) Any reference to Lessor shall be read as Sublessor. 
(b) Any reference to Lessee shall be read as Sub lessee. 
( c) Any reference to Lease shall be read as Sublease. 

52.2 This Sublease is and shall at all times be subject and subordinate to the 
Master Lease. To the extent that there is any inconsistency between the terms of the Master 
Lease and the Sublease, the terms of the Master Lease shall control. 

53. Sublessee Covenants. 

53.1. Federally Assisted Programs: Sublessee, for itself, its heirs, personal 
representatives, and assigns as a part of the consideration hereof, does hereby covenant and agree "as 
a covenant running with the land", that in the event facilities are constructed, maintained, or 
otherwise operated on the Premises described in this Sublease for a purpose for which a DOT 
program or activity is extended or for another purpose involving the provision of similar services or 
benefits, the Sublessee shall maintain and operate such facilities and services in compliance with all 
other requirements imposed pursuant to Title 49, Part 21, nondiscrimination in Federally-Assisted 
Programs of the Department of Transportation-Effectuation of Title VI of the Civil Rights Act of 
1964, and as said Regulations may be amended. 

53.2. Discrimination. Sublessee, for itself, its heirs, personal representatives, and 
assigns as a part of the consideration hereof, does hereby covenant and agree "as a covenant running 
with the land", that: (1) no person on the grounds of race, color, or national origin shall be excluded 
from participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of 
said facilities, (2) that in the construction of any improvements on, over, or under such land and the 
furnishing of services thereon, no person on the grounds of race, color, or national origin shall be 
excluded from P. ticipation in; denied the benefits of, or otherwise be subject to discrimination, (3) 
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that the Sublessee shall use the Premises in compliance with all other requirements imposed by or 
pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle A, Office 
of the Secretary, Part 21, Non-discrimination in Federally-Assisted Programs of the Department of 
Transportation-Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may 
be amended. 

53.3. Discrimination Breach. Sublessee, for itself, its heirs, personal 
representatives, and assigns as a part of the consideration hereof, does hereby covenant and agree "as 
a covenant running with the land", that in the event of breach of any of the above non-discrimination 
covenants, Sublessor and Master Lessor shall have the right to terminate the Sublease and to reenter 
and repossess said land and the facilities thereon, and hold the same as if said Sublease had never 
been made or issued. This provision does not become effective until the procedures of 49 CFR Part 
21 are followed and completed including expiration of appeal rights. 

53.4. Fair Charges. Sublessee shall furnish its accommodations and/or services on 
a fair, equal and not unjustly discriminatory basis to all users thereof and it shall charge fair, 
reasonable and not unjustly discriminatory prices for each unit or service: PROVIDED, THAT the 
Sublessee may be allowed to make reasonable nondiscriminatory discounts, rebates or other similar 
type of price reductions to volume purchasers. 

53.5. Discrimination Enforcement. Non-compliance with Paragraph 53.4 above 
shall constitute a material breach thereof and in the event of such non-compliance the Sublessor and 
Master Lessor shall have the right to terminate this Sublease and the estate hereby created without 
liability therefore or at the election of the Sublessor, Master Lessor, or the United States either or 
both said Governments shall have the right to judicially enforce Paragraphs 53 . l, 53 .2, 53.3, and 
53.4. Notwithstanding the foregoing, Sublessee may terminate this Sublease without penalty should 
any local, state, or federal agency seek to enforce the provisions of 49 CFR PART 21 against 
Sub lessee. 

53.6 Affirmative Action. If applicable to Sublessee, Sublessee assures that: (i) it 
will undertake an affirmative action program as required by 14 CFR PART 152, Subpart E, to insure 
that no person shall on the grounds of race, creed, color, national origin, or sex be excluded from 
participating in any employment activities covered in 14 CFR Part 152, Subpart E; (ii) that no person 
shall be excluded on these grounds from participating in or receiving the services or benefits of any 
program or activity covered by this Subpart; and (iii) it will require that its covered sub-organizations 
provide assurance to the Master Lessor that they similarly will undertake affirmative action programs 
and that they will require assurance from their sub-organization, as required by I 4 CFR Part 152, 
Subpart E, to the same. Notwithstanding the foregoing, Sublessee may terminate this Sublease 
without penalty should any local, state, or federal agency seek to enforce the provisions of 14 CFR 
PART 152, Subpart E against Sublessee. 

54. Sublessee Acknowledgements. Sublessee acknowledges as follows: 

54.1. Federal Precedence. This Sublease and all provisions hereof shall be subject 
to whatever right the United States Government now has or in the future mat have or acquire 
affecting the c ·al, operation, regulation, and taking over of the Airport. 
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54.2. Subordinate Provisions. This Sublease shall be subordinate to the provisions 
and requirements of any existing or future agreements between the City and the United States relative 
to the operation, maintenance or development of the Airport. 

54.3 Airport Operation. It is understood and agreed that general control over the 
Airport and all flying activities in connection therewith are vested by law in the City acting by and 
through its City Council, Committees, and Officers appointed by such City Council. In the general 
operation of any activities conducted under the terms of this Sublease, Sublessee agrees to comply 
with all reasonable rules and regulations adopted by the City of the use and operation of the Airport 
which are not in conflict with the terms of this Sublease. 

54.4 Continued Operation. In the event the Airport is closed by lawful authority, 
rendering the Premises unusable, the term of this Sublease shall be extended for the same period of 
any such closure, and all rental payments hereunder shall be abated during any such closure period. 

54.5 Future Development. Master Lessor reserves the right to further develop or 
improve the Airport as it sees fit, regardless of the desire or view of the Sublessee, and without 
interference or hindrance provided any such development or improvement does not encroach upon 
the Premises. 

54.6 Landing Area. Master Lessor reserves the right, but shall noH,e obligated to 
the Sub lessee, to maintain and keep in repair the landing area of the Airport and all publicly-owned 
facilities of the Airport, together with the right to direct and control all activities of the Sub lessee in 
this regard. 

54.7 Aviation Right. There is hereby reserved to the Master Lessor and assigns, 
for the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above 
the surface of the Premises. This public right of flight shall include the right to cause in said airspace 
such noise as may be inherent in the operation of any aircraft now known or hereafter used for 
navigation of or flight through the said airspace or landing at, taking off from or operation on the 
Paso Robles Municipal Airport. 

54.8 Part 77. Sublessee agrees to comply with the notification and review 
requirement covered in Part 77 of the Federal Aviation Regulations in the event any future structure 
or building is planned for the Premises, or in the event of any planned modification or alteration of 
any present or future building or structure situated on the Premises. 

54.9 Height Restrictions. Sublessee agrees for itself and assigns that it will not 
erect nor permit the erection of any structure or object, nor permit the growth of any tree on the land 
leased hereunder above a mean sea level elevation of 930 feet. In the event the aforesaid covenants 
are breached, Master Lessor and Lessor reserve the right to enter upon the Premises and to remove 
the offending structure or object and cut the offending tree, all of which shall be at the expense of the 
Sublessee. It is agreed that all building heights and building surfaces will comply with FAA 
standards. It is further agreed that any construction that is not in compliance may be removed by the 
City at Sublessee's cost. 
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might interfere with the landing and taking off of aircraft from the Paso Robles Municipal Airport or 
otherwise constitute a hazard. In the event the aforesaid covenant is breached, Master Lessor and 
Lessor reserve the right to enter upon the Premises hereby leased and cause the abatement of such 
interference at the expense of the Sub lessee. 

55. Further Acknowledgements and Covenants. 

55.1 Premises Inspection. Sublessee acknowledges that Lessor and Master Lessor 
and, its agents or employees, shall have the right to enter upon the Premises at such times and place 
as City may deem expedient for the purpose of inspecting the Premises during normal business 
hours. Except in the case of emergency, City will endeavor to give Lessee twenty-four (24) hours 
notice upon entry to premise·s. City, its agents or employees agree to observe all safety regulations, 
whether they be Corporate, City or Federal rules while on the Premises. Furthermore, City, its 
agents or employees, may be escorted by Sublessee personnel during the inspection. If Sublessee is 
unable or unwilling to escort City personnel, City personnel shall nevertheless have the right to 
make such inspection. 

55. l. l Premises Alteration. Sublessee shall not make any material changes, 
alterations or improvements in the Premises without first obtaining the written consent and approval 
of plans and specifications by Master Lessor and Lessor. This is to include any signs on the 
Premises. If such approvarl~Js given, then same shall be made at Sublessee's sole cosnand expense. 
Construction on the Premises shall require all normal zoning approvals, including any necessary use 
permits, building permits and building inspections. 

55.2 Insurance. In addition to Sublessee's obligations under Paragraph 8 of 
this Sublease, Sublessee shall name Master Lessor, and its officers, agents and employees as 
additional insured under all insurance policies required under this Sublease. Sublessee 
acknowledges that City shall have the right to specify the policy coverage and adjust the 
minimum insurance coverage at five (5) year intervals to reasonably protect the City's interest, 
not to exceed the percentage of increase in City's rate during the past five (5) year interval 
period. Policies required under this Sublease shall include, but not necessarily be limited to the 
following: Airport Liability Insurance, including Occurrence Property Damage, Broad Form 
Property Damage and Products Insurance. 
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OPTION(S) TO EXTEND 
STANDARD LEASE ADDENDUM 

Dated _____________ J..cu""'n""e_l """6 .,_, _2"'"0"'1"'"7 ____________ _ 

By and Between (Lessor) The Living Trust of John R. Graves and Koene 

R. Graves 

By and Between (Lessee) GCFS' Inc.' a California corporation 

Address of Premises: 4301 second Wind Way, Paso Robles, CA 

Paragraph~ 

A. OPTION(S) TO EXTEND: 
Lessor hereby grants to Lessee the option lo extend the term of this Lease for one additional thirty-six 
monlh period(s) commencing when the prior term expires upon each and all of the following terms and conditions: 

(i) In order lo exercise an option to extend, Lessee must give written notice of such election to Lessor and Lessor must receive the same at 
least 9 but not more than 12 months prior lo 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 ,qption shall automatically expire. Options (if there are more than one) may 
only be exercised consecutively. .., 

(ii) The provisions of paragraph 39, including those relating to Lessee'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 terms and conditions of this Lease 
except where specifically 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 method(s) Indicated below: 
(Check Melhod(s) lo be Used and Fill in Appropriately) 

@ I. Cost of Living Adjustment(s) (COLA) 
a On(FillinCOLADates):June 1, 2020, June 1, 2021, June 1, 2022 

the Base Rent shall be adjusted by the 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 Worl<ers) or@ CPI U (All Urban Consumers), 
for (Fill in Urban Area): 
Los Ange les- Riverside-Orange County (in no event less than 2% nor more than 5%) 
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 shall be calculated as follows: the Base Rent set forth 
in paragraph 1.5 of the attached Lease, shall be multiplied by a fraction the numerator of which shall be the CPI of the calendar month 2 months prior to 
lhe month(s) 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): 611 the first month of lhe term of this Lease as set forth in paragraph 1.3 ("Base Month") or D 
(Fill in Other "Base Month"): 

The sum so calculated shall constitute the new monthly Base Rent hereunder, but in no event, shall any such new monthly Base Rent be less than the 
Base Rent payable for the month immediately preceding the rent adjustment. 

c. In the event the compilation and/or 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 lhe Parties cannot 
agree on such alternative index, then the matter shall be submilted for decision to the American Arbitration Association in accordance with the then 
rules of said Association and the decision of the arbitrators shall be binding upon the parties. The cost of said Arbitration shall be paid equally by the 
Parties. 
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On (i.111 In IORO .Ollj11slmen1 Date(s)l: 

B---M--lnltial-'.fefm.Adju&trrlems. 

The ~18''" Baoo Ren~-

~ula-u6e<l-t~men1~ala-du~f..lh&-lease •hallcooliAue-l~JM<t-lh&-e~8fl11, 

B. NOTICE: 
Unless specified otherwise herein, notice of any rental adjustments, other than Fixed Rental Adjustments, shall be made as specified in 

paragraph 23 of the Lease .. 
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NOTICE: These fonns 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 Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203. 

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616. 
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THIRD ADDENDUM 
to 

STANDARD INDUSTRIAL/COMMERCIAL MULTI-LESSEE LEASE-NET 
between 

THE LIVING TRUST OF JOHN R. GRAVES AND KOENE R. GRAVES dated 
JANUARY 15, 1992 (Exemption and Survivor's Trust) ("Lessor") 

and 
GCFS, INC., a California corporation ("Lessee") 

57. Inspection; Compliance. The last three sentences of Section 6.4 are hereby 
deleted in their entirety and the following inserted in their place and stead: 

"In no event shall Lessee unreasonably withhold, condition, or delay 
Lessor's right to enter the Premises for maintenance, inspection and/or 
testing the condition of the Premises and/or for verifying compliance by 
Lessee with this Lease." 

58. Lessor's Consent to Assignment and Subletting. Section 12.l(a) shall be 
deleted in its entirety and the following inserted in its place and stead: 

"(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, which consent will not be unreasonably 
withheld, conditioned, or delayed." 

59. Lessor's Consent to Assignment and Subletting. Section 12.1 ( c) is hereby 
deleted in its entirety and the following inserted in its place and stead: 

"(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 not a formal assignment or hypothecation of this Lease or Lessee's assets 
occurs, which results or will result in a reduction of the Net Worth of Lessee by an amount 
greater than 25% of such Net 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 not be considered an assignment of this Lease to which Lessor may withhold 
its consent, but shall require written notice to be provided to Lessor in advance of such 
transaction or series of transactions. "Net Worth of Lessee" shall mean the net worth of Lessee 
(excluding any guarantors) established under generally accepted accounting principles." 

60. Remedies. A new paragraph (d) is added to Section 13.2 as follows: 

~ 13.2 ( d) Lessor agrees to mitigate its damages upon default_.'_' ------
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AIR COMMERCIAL REAL ESTATE ASSOCIATION 
GUARANTY OF LEASE 

WHEREAS.The Living Trust of John R. Graves and Keene R . Graves dated 1/15/92 . hereinafter 
"Lessor'. and GCFS , Inc. • hereinafter 
"Lessee", are about to execute a document entitled "Lease" dated June 16, 201 7 concerning the premises commonly 
known as4..301 Second Wi nd Way, Paso Robles, CA 
wherein Lessor will lease the premises to Lessee, and 

WHEREAS, Strategic Alliances, Inc . , a Delaware corporation 
hereinafter "Guarantors" have a financial interest in Lessee, and 

WHEREAS, Lessor would nol execute the Lease if Guarantors did not execute and deliver to Lessor this Guaranty of Lease. 

NOW THEREFORE, in consideration of the execution of said Lease by Lessor and as a material inducement to Lessor lo execute said 
Lease, Guarantors hereby jointly, severally, unconditionally and irrevocably guarantee the prompt payment by Lessee of all rents and all other sums 
payable by Lessee under said Lease and the faithful and prompt performance by Lessee of each and every one of the terms, conditions and covenants 
of said Lease to be kept and performed by Lessee. 

It is specifically agreed by Lessor and Guarantors that: (i) the terms of lhe foregoing Lease may be modified by agreement between Lessor 
and Lessee, or by a course of conduct, and (ii) said Lease may be assigned by Lessor or any assignee of Lessor without consent or notice to 
Guarantors and that this Guaranty shall guarantee the performance of said Lease as so modified_ 

This Guaranty shall not be released, modified or affected by the failure or delay on the part of Lessor lo enforce any of the rights or remedies 
of the Lessor under said Lease. 

No notice of default by Lessee under the Lease need be given by Lessor to Guarantors, it being specifically agreed that the guarantee of the 
undersigned is a continuing guarantee under which Lessor may proceed immediately against Lessee and/or against Guarantors following any breach or 
default by Lessee or for the enforcement of any rights which Lessor may have as against Lessee under the terms of the Lease or at law or in equity. 

Lessor shall have lhe right lo proceed against Guarantors following any breach or default by Lessee under the Lease without first proceeding 
against Lessee and without previous notice to or demand upon either Lessee or Guarantors. 

Guarantors hereby waive (a) notice of acceptance of this Guaranty. (b) demand of payment, presentation and protest, (c) all right to assert or' '· ~ 
plead any statute of limitations relating lo this Guaranty or the Lease, (d) any right to require the Lessor to proceed against lhe Lessee or any other 
Guarantor or any other person or entity liable to Lessor, (e) any right to require Lessor to apply to any default any security deposit or other security it 
may hold under the Lease, (f) any right to require Lessor to proceed under any other remedy Lessor may have before proceeding against Guarantors, 
(g) any right of subrogation that Guarantors may have against Lessee. 

Guarantors do hereby subordinate all existing or future indebtedness of Lessee to Guarantors to lhe obligations owed to Lessor under lhe 
Lease and this Guaranty. 

If a Guarantor is married, such Guarantor expressly agrees that recourse may be had against his or her separate property for all of the 
obligations hereunder. 

The obligations of Lessee under the Lease to execute and deliver estoppal statements and financial statements, as therein provided, shall be 
deemed lo also require the Guarantors to do and provide the same to Lessor, The failure of the Guarantors to provide the same to Lessor shall 
constitute a default under the Lease. 

The term "Lessor" refers to and means the Lessor named in the Lease and also Lessors successors and assigns. So long as Lessors 
interest in lhe Lease, the leased premises or the rents, issues and profits therefrom, are subject to any mortgage or deed of trust or assignment for 
security, no acquisition by Guarantors of the Lessors interest shall affect the continuing obligation of Guarantors under this Guaranty which shall 
nevertheless continue in full force and effect for the benefit of the mortgagee, beneficiary, trustee or assignee under such mortgage, deed of trust or 
assignment and their successors and assigns. 

The term "Lessee" refers to and means the Lessee named in the Lease and also Lessee's successors and assigns. 

Any recovery by Lessor from any other guarantor or insurer shall first be credited to the portion of Lessee's Indebtedness to Lessor which 
exceeds the maximum liability of Guarantors under this Guaranty. 

No provision of this Guaranty or right of the Lessor can be waived, nor can the Guarantors be released from their obligations except in writing 
signed by the Lessor 

Any litigation concerning this Guaranty shall be initiated in a state court of competent jurisdiction in the county in which the leased premises 
are localed and the Guarantors consent to the jurisdiction of such court. This Guaranty shall be governed by the laws of the State in which the leased 
premises are localed and for the purposes of any rules regarding conflicts of law the parties shall be treated as if they were all residents or domiciles of 
such State. 

In lhe event any action be brought by said Lessor against Guarantors hereunder to enforce the obligation of Guarantors hereunder, the 
unsuccessful party in such action shall pay to the prevailing party therein a reasonable attorney's fee. The attorney's fee award shall not be computed in 
accordance with any court fee schedule, but shall be such as to full reimburse all attorney's fees reasonably incurred. 

If any Guarantor is a corporation, partnership, or limited liability company, each individual executing this Guaranty on said entity's behalf 
represents and warrants that he or she is duly authorized to execute this Guaranty on behalf of such entity. 

If this Form has been filled in, it has been prepared for submission to your attorney for his approval. No representation or 
recommendation is made by the AIR Commercial Real Estate Association, the real estate broker or its agents or employees as to 
the legal sufficiency, legal effect, or tax consequences of this Form or the transaction relating thereto. 

Executed at: 
On: ----------------------

Address: ______________________ _ 

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

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

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

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

Executed at: Executed at: -------------------- --------------------
On: On: ----------------------

By LESSOR: By LESSEE: 

_T_h_e_ L_i _v_i_n_g_ T_r_u_ s _t _ o_£_ J_o_h_n_R_. _G_ r _a_v_e_s_ a_n_c_l ___ GCFS, INC . , a California corp oration 

Koene R. Graves ~ 

~::m_e_P_n-.n-te_d_:_K_o_e_n_e_ R_ . _ G_r_a_v_e_s- - ----- ----:;,, Prt~~ lo"H 
TIiie: Trustee Tille: P('JL..£, &ii ------, 
By: _____ _________________ By: _____________________ _ 

Name Printed: Name Printed: --------- - --------
TI tie: Title: ----------------------
Address: Address: ____________________ _ 

Telephone:( __ ) __________________ Telephone:( __ ) 

Facsimile:( __ ) ______ ____________ Facsimile:( __ ) _________________ _ 

Email: Email: ----
Email: Email: ---- - - ------- -
Feder a I ID No. Federal ID No. ------------------

BROKER: BROKER: 

Attn: _________ ___________ _ Attn: _______ ____________ _ 

TIiie: Title: -------- ------------- ---------------------
Address: Address: -------------------- -------- ------------
Telephone:( ) _ Telephone: ( 
Facs!mile:( __ ) _ _ ___________ ___ _ Facsimile:(_) ______________ _ _ _ 

Email: Email: --- --------------- --- ------ - - ------ -------
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Federal ID No. ___________________ Federal ID No. __________________ _ 

Broker/Agent BRE License#: ______________ Broker/Agent BRE License#: _____________ _ 

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 form: AIR Commerclal Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203. 

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616. 

©Copyright 1999 By AIR Commercial Real Estate Association. 

All rights reserved. No part of these works may be reproduced In any form without permission In writing. 
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RENT ADJUSTMENT(S) 
STANDARD LEASE ADDENDUM 

Dated ___ _ ________ J_u_n_e_l_6~,_ 2_o_n ___________ _ 

By and Between (Lessor) The Living Trust of Joh n R. Graves and Koene R. 

Graves 

(Lessee) GCFS , Inc . 

Address of Premises: 4301 Second ~lind Way, Paso Robles, CA 

Paragraph --2Q_ 

A. RENT ADJUSTMENTS: 

TIie monthly rent for each month of the adjustment period(s) specified below shall be increased using the melhod(s) indicated below: 

(Check Method(s) lo be Used and Fill In Appropriately) 

0 I. Cost of Living Adjustment(s) (COLA) 

a. On(FillinCOLADates): June 1 , 2018 , June 1 , 2019 

the Base Rent shall be adjusted by lhe change, if any, from the Base Monlh specified below, in the Consumer Prica Index of the Bureau of Labor 

SlaUslics or the U.S. Department of Labor for (select one):D CPI W (Urban Wage Earners and Clerical Workers) or 0 CPI U (All Urban Consumers), 

for (FIii in Urban Area): 

Los Angeles-Riverside-Oranqe County (in no event less than 2 1 nor more 

"t~h~a~n~ S~ l~-----------------------------------------·• All Items 
(1982-1984 s 100), herein referred lo as "CPI". 

b. The monlhly Base Rent payable in accordance wilh paragraph A.I.a . of this Addendum shall be calculated as follows: the Base Rent set 
forth In paragraph 1.5 of lhe attached Lease, shall be multlpUed by a fraction the numerator or which shall be the CPI of the calendar month 2 months 
prior to the month(s) specified in paragraph A.I .a. above during which the adjustment is ta lake effect, and the denominator of which shall be the CPI of 
lhe calendar month which is 2 monlhs prior la (seleci one): the 0 first monlh of lhe term of this lease as set forth In paragraph 1.3 ("Base Month") or 

D (Fill in Other "Base Month'l - ------------------------ ~---· The sum so calculated shall conslilute the new monthly Baso Rent hereunder. but In no event, shall any such new monthly Base Rent be less than the Base Rent payable for lhe 
month immediately preceding lho Base Rent adjustment 

c. In the event the compilation and/or publication of the CPI shall be transferred lo any other governmental department or bureau or 
agency or shall be discontinued, then the Index most nearty the same as the CPI shall be used lo make such calrulaUon. In the event that the Parties 
cannot agree on such altemaijve index, then the matter shall be submitted for decision to the American Arbitration Association In accordance with the 
then rules of said Association and the decision of the art,itrators sha\1 be binding upon Iha parties. The cost or said Arbilrafion shaH be paid equally by 
lhe Parties. 

0 II. Ma<l<..w:!00181 Vall,"'-Ad),11,1mo11tjo;.),(MIWI 

- 011 (Fill 11 MIW Ad)uvlmoot,Oate(o,r ·--- =====--========================== 

lhe-8asa-Ren~llall-b&-adjY61ed--1...tll~~iil-\la1U..:.Ol-ll1&-pu1purtv-as-f01iews; 

------'Iler! 4f-,,e<1u•r-m1111IM--jlfi9f-lQ-aaCl>-M.11~e1-Roollll-Vakte-Ad)11611R&nl-Qata descnbad-abo•ilrlha-Patl~llempl-llKl{JRIIHJpon wllat~e 
R&W-MRV-will-be1111-11i&;id)YS~l&,--lf-agl'99ffl1111l-caRROl--ba-raaGl!ed-Y,1lhln~hlrty-day&,-11,-. 

------ --;,it}--1.8-.anrl tos&ea·•hal~fmftlOdiauity-apfMIIRHHRuwall~ 06'!pl81>t1Ml~p,s!s9HIF-l>f81@Ho-a.eta1JU1,h lhe-1tuw.MIW-wllhl41 
!h...11H•I.JC.d~~y.as~a1~1s-w11~11-Gqually-belwllll!1 th9.f>;l(lloo;,.or 

------ ---1(11-bJ1--1,18Gth-be&S01 and-le&we--,hall ~mmedialety make a F8800Ral!kHJelermiJ1ati9R....91 the MR" aml--&lllm1~oo 
da term 111JlieR,41•-w,rnRi,lG-aFllilfelletl-l11aooeFrn1A68-Wlll>-1110 follov,,ng--1>Hllli610M. 

- ----- ----ft-"¥11~ay~ d-after, Lesso, and-b 11u-.hail--ocl>-H~P411donl-4llll<l-il811)'-~PP :a l~<- o<-8-
breker-("Consultan " •ook-GAO)-<ll'.-ll1eif-8h8'Go-b>-a-!Hl1H1rbltrak>r-(Jlloto---lile--p.1Alff-ll!a\4H>1--ffle61-ei1Ref-<>f-U,e-Orokors lhal "'BS i~ 
A8jjOlla1iay-lh&-l.aa6&),.+he-lwG--amilfaterWG-Appoi111a1kha!l-l111m<Xllan1lv-,;sleG!-a-lhilu-mlltwaliy-aG6eplabli>-GGR611ltl!RI le act as a lhl>d amllrak>f, 

--- --- ---- --i+1H-1he-+amilfateF&-Ghall-witllin-.1G-da'f&-,Of- ll10-ap1klirll.-ll-<1Hhl!-lh d-amllra lo~--deGlsion-,as--lo wllai--lhe 
aG!llal MIW--I01'-111~ f'llmlm11-l~nd-w1Hilhe~of-l,1166GG~ ul1rn1110<1-MR-V-IS-lhrt4ooo~o,~to.-+tl1>-d&clclo11--al-.HnaJorlly..,l'-lh1H1rililfateFG 
sllall-lle-l>IR<lifl!t-91l-ille-l'arue&--Toe-wbmitted-MRV-whlGh-l6-<lelermlned-lo-be-lhe-<:losesl-l<>-tll11 aGl11i11-tlm.;tiall-lha<eaRe~~~io& 
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----------;ot,}-ll-etlhe~h&-~ml--U,~fie~81"',-lll84Ullltrak>l-limltly-aflpolftl tJ.lly 
ona-0111111m.s'1,III f8Rt.h a tlaGJG 0<1-on-hl&-OI t111r-own,-.111c4,,ld-dac:l~bflWi<lO•M-IJ1&.PaJtk!G-

---------------ffllH-R6-&AUttH:o&1-ol-Gh rbilratfOIHIIWl-btl pa,d-l>'f-lh8-l,a,l)"-WIIO&&.llbm1Ued-MIW [& Rt>1511iOl;lOllr I.e .. lhe 81\0 
llla~Q:f-lh&~ow&l4<HA<HIOIUal-MR-V. 

____ _,a.,_J ... I•,..1I-..1illllmllnlng-Mfl¼.tll8--ba~laRllP-lillaU~oF-lhlM9fffl&-Clt<.ompa,ahl~1&Ar;.wl1illh--4hall 
i11GIIHl&,-llul-no,/ln~tad !Gr-'4Rl-,..f6Rlal--adj1161man1t;. balad llll'llr~IVo-n-.lJlll.JulllflClal-condil~.,ms.--

-----.;o+-Nl>twill™"<lding-U1a-/ofllllo\og,-lha naw Ba&a Ran• &halklol-bo-1&&&4111ff>-UIIW&t!l-payabll<-f<lr--lhv-.-i19111iUU1tlWdlGlely-f)f&mdi1ljt-llla 

--b-YpoMl1e-e&1.,bl~imeAl-ol-eaiill-N~rll&t-flenlal-Value; 
-----)~t\8-now-M!Wowlll b<M:ooW>-lh&-"ll"' "8a&a Ranl" fof4h9-f>l'IP(IH.qi:GalGUlaliAg.;iny-1111the,..,,.d/U'1manl, ncl-
------1ll1&-f,1&1-n10RIIH1f...o~lark!ll.-R&nl<IIJJ.ll1J&-tornl--&llall-l>n""""'--1ho_..ow,..!8a~lh'-IOl'-lh&-j>urpo~llallfl!l-im'l--l1Hlhef 
AIIJ~l rno11I&-

B---lt~xorl--Ro111al-Aciju&lffl&A~ 

~,e--RG11l-&l1aiJ-b&-ln~&Gd-to-I~r91"0wmo-am9Ullls--8n-tll3-dal_etaul· llHlh--llelew;.. 
------~A-!lillµn-liAA-P,\jjUWl\9!11-Gal<>!C}H-' ------------ ~-MM'IGw-~ll-&hall-l>&I- · 

NOTICE: These forms are often modified to meet changing requlremenls of law and indusby needs. Always write or call to make sure you 
are utilizing the most current rorm: AIR Commercial Real Estate Association, SOD N Brand Blvd, Suite 900, Glendale, CA 91203. 

Telephone No. (213) H7-37TT. Fax No.: (213) 687-3616. 
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FIRST ADDENDUM 
to 

STANDARD INDUSTRIAL/COMMERCIAL MULTI-LESSEE LEASE - NET 
between 

THE LIVING TRUST OF JOHN R. GRAVES AND KO ENE R. GRAVES dated 
JANUARY 15, 1992 (Exemption and Survivor,s Trust) ("Lessor,,) 

and 
GCFS, INC., a California corporation ("Lessee") 

51. Lessee's Share of Common Area Expenses. Lessee shall pay to Lessor for each month 
during the Term, in addition to the Base Rent, Fifteen Percent (15%) ("Lessee's Share") of all 
Common Area Operating Expenses as set forth in Paragraph 4.2. Lessee's Share of Common 
Area Operating Expenses shall be payable within five (5) business days of Lessor's delivery to 
Lessee of a reasonably detailed statement showing Lessee's Share of the actual Common Area 
Operating Expenses for such period. Lessee acknowledges that its monetary obligations under 
this Section are deemed to be "Rent" for the purposes of the Lease. 

LESSOR INITIALS LESSEE INITIALS 
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SECOND ADDENDUM 
to 

STANDARD INDUSTRIAL/COMMERCIAL MULTI-LESSEE LEASE- NET 
between 

THE LIVING TRUST OF JOHN R. GRAYES AND KO ENE R. GRAYES dated 
JANUARY 15, 1992 (Exemption and Survivor's Trust) ("Lessor") 

and 
GCFS, INC., a California corporation ("Lessee") 

52. Master Lease 

52.1 Lessor is the lessee of the Premises by virtue of that certain Municipal 
Airport Property Lease ("Master Lease") dated May 5, 1995 wherein the City of El Paso de 
Robles is the lessor ("City" or "Master Lessor"). Any capitalized te1ms not othe1wise defined in 
this Addendum shall have the meaning ascribed to them in the Master Lease. The following 
references in the foregoing Lease shall be read as follows: 

(a) Any reference to Lessor shall be read as Sublessor. 
(b) Any reference to Lessee shall be read as Sublessee. 
( c) Any reference to Lease shall be read as Sublease. 

52.2 This Sublease is and shall at all times be subject and subordinate to the 
Master Lease. To the extent that there is any inconsistency between the terms of the Master 
Lease and the Sublease, the terms of the Master Lease shall control. 

53. Sublessee Covenants. 

53.1. Federally Assisted Programs: Sublessee, for itself, its heirs, personal 
representatives, and assigns as a part of the consideration hereof, does hereby covenant and agree "as 
a covenant running with the land", that in the event facilities are constructed, maintained, or 
otherwise operated on the Premises described in this Sublease for a purpose for which a DOT 
program or activity is extended or for another purpose involving the provision of similar services or 
benefits, the Sublessee shall maintain and operate such facilities and services in compliance with all 
other requirements imposed pursuant to Title 49, Part 21, nondiscrimination in Federally-Assisted 
Programs of the Department of Transportation-Effectuation of Title VI of the Civil Rights Act of 
1964, and as said Regulations may be amended. 

53.2. Discrimination. Sublessee, for itself, its heirs, personal representatives, and 
assigns as a part of the consideration hereof, does hereby covenant and agree "as a covenant running 
with the land", that: (1) no person on the grounds of race, color, or national origin shall be excluded 
from participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of 
said facilities, (2) that in the consttuction of any in1provements on, over, or under such land and the 
furnishing of services thereon, no person on the grounds of race, color, or national origin shall be 
excluded from participation in; denied the benefits of, or otherwise be subject to discrimination, (3) 
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that the Sublessee shall use the Premises in compliance with all other requirements imposed by or 
pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle A, Office 
of the Secretary, Part 21, Non-discrimination in Federally-Assisted Programs of the Department of 
Transportation-Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may 
be amended. 

53.3 . Discrimination Breach. Sublessee, for itself, its heirs, personal 
representatives, and assigns as a part of the consideration hereof, does hereby covenant and agree "as 
a covenant running with the land", that in the event of breach of any of the above non-discrimination 
covenants, Sublessor and Master Lessor shall have the right to terminate the Sublease and to reenter 
and repossess said land and the facilities thereon, and hold the same as if said Sublease had never 
been made or issued. This provision does not become effective until the procedures of 49 CFR Part 
21 are followed and completed including expiration of appeal rights. 

53.4. Fair Charges. Sublessee shall furnish its accommodations and/or services on 
a fair, equal and not unjustly discriminatory basis to all users thereof and it shall charge fair, 
reasonable and not unjustly discriminatory prices for each unit or service: PROVJDED, THAT the 
Sublessee may be allowed to make reasonable nondiscriminatory discounts, rebates or other similar 
type of price reductions to volume purchasers. 

53.5. Discrimination Enforcement. Non-compliance with Paragraph 53.4 above 
shall constitute a material breach thereof and in the event of such non-compliance the Sublessor and 
Master Lessor shall have the right to terminate this Sublease and the estate hereby created without 
liability therefore or at the election of the Sublessor, Master Lessor, or the United States either or 
both said Governments shall have the right to judicially enforce Paragraphs 53.1, 53.2, 53.3, and 
53.4. Notwithstanding the foregoing, Sublessee may terminate this Sublease without penalty should 
any local, state, or federal agency seek to enforce the provisions of 49 CPR PART 21 against 
Sublessee. 

53.6 Affirmative Action. If applicable to Sublessee, Sublessee assures that: (i) it 
will undertake an affirmative action program as required by 14 CPR PART 152, Subpart E, to insure 
that no person shall on the grounds of race, creed, color, national origin, or sex be excluded from 
participating in any employment activities covered in 14 CFR Part 152, Subpart E; (ii) that no person 
shall be excluded on these grounds from participating in or receiving the services or benefits of any 
program or activity covered by this Subpart; and (iii) it will require that its covered sub-organizations 
provide assurance to the Master Lessor that they similarly will undertake affirmative action programs 
and that they will require assurance from their sub-organization, as required by 14 CPR Part 152, 
Subpart E, to the same. Notwithstanding the foregoing, Sublessee may terminate this Sublease 
without penalty should any local, state, or federal agency seek to enforce the provisions of 14 CPR 
PART 152, Subpart E against Sublessee. 

54. Sublessee Acknowledgements. Sublessee acknowledges as follows: 

54.1 . Federal Precedence. This Sublease and all provisions hereof shall be subject 
to whatever right the United States Government now has or in the future mat have or acquire 
affecting the control, operation, regulation, and taking over of the Airport. 
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54.2. Subordinate Provisions. This Sublease shall be subordinate to the provisions 
and requirements of any existing or future agreements between the City and the United States relative 
to the operation, maintenance or development of the Airport. 

54.3 Airport Operation. It is understood and agreed that general control over the 
Airport and all flying activities in connection therewith are vested by law in the City acting by and 
through its City Council, Committees, and Officers appointed by such City Council. ln the general 
operation of any activities conducted under the terms of this Sublease, Sublessee agrees to comply 
with all reasonable rules and regulations adopted by the City of the use and operation of the Airport 
which are not in conflict with the terms of this Sublease. 

54.4 Continued Operation. ln the event the Airport is closed by lawful authority, 
rendering the Premises unusable, the term of this Sublease shall be extended for the same period of 
any such closure, and all rental payments hereunder shall be abated during any such closure period. 

54.5 Future Development. Master Lessor reserves the right to further develop or 
improve the Airport as it sees fit, regardless of the desire or view of the Sublessee, and without 
interference or hindrance provided any such development or improvement does not encroach upon 
the Premises. 

54.6 Landing Area. Master Lessor reserves the right, but shall not be obligated to 
the Sublessee, to maintain and keep in repair the landing area of the Airport and all publicly-owned 
facilities of the Airport, together with the right to direct and control all activities of the Sublessee in 
this regard. 

54.7 Aviation Right. There is hereby reserved to the Master Lessor and assigns, 
for the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above 
the surface of the Premises. This public right of flight shall include the right to cause in said airspace 
such noise as may be inherent in the operation of any aircraft now known or hereafter used for 
navigation of or flight through the said airspace or landing at, taking off from or operation on the 
Paso Robles Municipal Airport. 

54.8 Part 77. Sublessee agrees to comply with the notification and review 
requirement covered in Part 77 of the Federal Aviation Regulations in the event any future structure 
or building is planned for the Premises, or in the event of any planned modification or alteration of 
any present or future building or structure situated on the Premises. 

54.9 Height Restrictions. Sublessee agrees for itself and assigns that it will not 
erect nor permit the erection of any strncture or object, nor permit the growth of any tree on the land 
leased hereunder above a mean sea level elevation of 930 feet. In the event the aforesaid covenants 
are breached, Master Lessor and Lessor reserve the right to enter upon the Premises and to remove 
the offending stmcture or object and cut the offending tree, all of which shall be at the expense of the 
Sublessee. It is agreed that all building heights and building surfaces will comply with FAA 
standards. It is further agreed that any construction that is not in compliance may be removed by the 
City at Sublessee's cost. 

54.10 Operation Hazard. Sublessee by accepting this Sublease expressly agrees 
for itself, its successors and assigns that it will not make use of the Premises in any manner which 
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• I 

might interfere with the landing and taking off of aircraft from the Paso Robles Municipal Airport or 
otherwise constitute a hazard. In the event the aforesaid covenant is breached, Master Lessor and 
Lessor reserve the right to enter upon the Premises hereby leased and cause the abatement of such 
interference at the expense of the Sub lessee. 

55. Further Acknowledgements and Covenants. 

55.1 Premises Inspection. Sublessee acknowledges that Lessor and Master Lessor 
and, its agents or employees, shall have the right to enter upon the Premises at such times and place 
as City may deem expedient for the purpose of inspecting the Premises during normal business 
hours. Except in the case of emergency, City will endeavor to give Lessee twenty-four (24) hours 
notice upon entry to premises. City, its agents or employees agree to observe all safety regulations, 
whether they be Corporate, City or Federal rules while on the Premises. Furthermore, City, its 
agents or employees, may be escorted by Sublessee personnel during the inspection. If Sublessee is 
unable or unwilling to escort City personnel, City personnel shall nevertheless have the right to 
make such inspection. 

55.1.l Premises Alteration. Sublessee shall not make any material changes, 
alterations or improvements in the Premises without first obtaining the written consent and approval 
of plans and specifications by Master Lessor and Lessor. This is to include any signs on the 
Premises. If such approval is·given, then same shall be made at Sublessee's sole cost and e.itpense. 
Construction on the Premises shall require all normal zoning approvals, including any necessary use 
permits, building permits and building inspections. 

55.2 Insurance. In addition to Sublessee's obligations under Paragraph 8 of 
this Sublease, Sublessee shall name Master Lessor, and its officers, agents and employees as 
additional insured under all insurance policies required under this Sublease. Sublessee 
acknowledges that City shall have the right to specify the policy coverage and adjust the 
minimum insurance coverage at five (5) year intervals to reasonably protect the City's interest, 
not to exceed the percentage of increase in City's rate during the past five (5) year interval 
pe1iod. Policies required under this Sublease shall include, but not necessarily be limited to the 
following: Airp011 Liability Insurance, including Occurrence Property Damage, Broad Form 
Prope11y Damage and Products Insurance . 

LESSOR INITIALS LESSEE INITIALS 
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OPTION(S) TO EXTEND 
STANDARD LEASE ADDENDUM 

Dated ------------"""J""'u""ne-'---'1C..6'-',---"2'""0""1_1 ___________ _ 

By and Between {Lessor) The Li.Yi ng Trust of John R . Graves and Koene 

R. Graves 

ByandBetween(Lessee)GCFS , Inc., a California corporation 

Address of Premises: 4301 Second Wind Way, Paso Robles, CA 

Paragraph i§__ 

A. OPTION(S) TO EXTEND: 
Lessor hereby grants to Lessee the option lo extend the term of this Lease for one additional thirty-six 
month pefiod(s) 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 wrillen notice of such election to Lessor and Lessor must receive the same al 
least 9 but not more than 12 months prior lo the dale that lhe option period would commence, lime being of the essence. If proper 
notification or the exercise or an option is not given and/or received, such option shall automatically expire. Options (if there are more than one) may 
only be exercised consecutively. · ' 

Oi) The provisions of paragraph 39, including those relating to Lessee's Default set forth in paragraph 39.4 of this Lease. are conditions of 
this OpUon. 

(iii) Except for the provisions of this Lease granting an Option or options lo extend the term, all of the terms and condttlons of this Lease 
except where specifically 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 
whfle cho original l.essee Is In full possession or the Premises and without the intention of thereafter assigning or subletling. 

(v) The monthly rent for each month of the option period shall be calculated as follows, using the melhod(s) indicated below: 
(Check Melhod(s) lo be Used and Fill in Appropriately) 

li2I I. Cost of Living Ad]ustmenl{s) (COLA) 
a. On(FilllnCOLADetes):June 1, 2020, June 1, 2021, June 1, 2022 

the Base Rent shall be adjusted by the change, if any. from lhe Base Month specined below, in the Consumer Price Index of lhe Bureau of Labor 
Statistics of lhe U.S. Department of Labor for (select one): D CPI W (Urban Wage Earners and Clerical Workers) or li1I CPI U (All Urben Consumers), 
for (Fill in Urban Area): 
Los Ange l es- Ri vers de- Orange County (in no event less than 2% nor more than 5%) 
All Items (1982-1984 = 100), herein referred to es "CPI". 

b. The monthly Base Rent payable in accordance with paragraph A.I.a. of this Addendum shall be calculated es follows: lhe Base Rent set forth 
in paragraph 1.5 of the attached Lease. shall be multiplied by a lraction the numerator of which shell be the CPI of the calendar monlh 2 monlhs prior to 
the month(s) specified In paragraph A.I.a. above during which Iha adjuslmenl Is lo lake effecl, and the denominator of which shall be Iha CPI of lhe 
calendar month which is 2 months prior lo (select one): Ii!! the ftrsl month of the term of this Lease as set forth in paragraph 1 3 ("Base Month") or D 
(Fill In Other "Base Monlh"): 

The sum so calculated shall consutu1e the new monlhly Base Rent hereunder, but ln no event, shell any such new monthly Base Rent be less lhan the 
Base Roni payable for the month lmmedlalely preceding the rent adJuslment. 

c. In lhe event the compllalion and/or publication of lhe CPI shall be lransfarred to any other govemmenlel department or bureau or agency or 
shall be discontinued, lhen lhe Index most nearly the same as the CPI shall be used lo make such calculation. In lhe event that lhe Parties cannol 
agree on such allomativa Index, then Iha maller shall be submllted for decision to Iha American Arbilration Associallon In accordance wllh the then 
rules of said Assoclallon and the decision of the arbitrators shall be binding upon lhe parties. The cosl of said Arbllrelion shell be paid equally by the 
Parties. 

e-11,---M3~t-RonW-Vlll~&l"'911415HMRV,J 
e Qn (j;lll ln-MIW-Adju&lmenl-Oat 

the 88H RQ~~~ 
- ---11+) _,.,..,our mon111&-pi:lo~ach-Mail<M-Renl31-Vall'8-AdjuMmMl-llalA-d-bA<I-AIN>•18, Iha P•<1~il-Bll&ll>fll.l0-a{)"'"-"fK"l-whal-lA&-Aaw 
141WwW beon !he adj11c;l~e,....ll-ailf&~ed,-lwlt~1R 111,11y day&.-lheA! 

-------i(.,aj1--1,ba91s;oe1or an~t168&-$all-imme<ilalell'-8ppoiR141-muluuU~IMlpflHll&er-oF-lll'<l~a,-jo-Htabft1h-thHaw-MFIV-willli~ 
dayo M~ aoooda1e<1 GOBI& •Yill b&'fpll~&-12ail.Hl6:-6f' 

-------<,b}-tlolh-1.e&&Ol-,)nd ~a,,ea &haU ~~lel\4mlk~nabla-dacarm1llilllo!l-<lf.lhe.M~b111114UGIMl&kimi!Aallon.-ln 
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wrtllng,-1o-a1bilrell01>-ln-acoor<laneo-wilfl-111e-followlng-provisioo&; 

- -------«lf-,Willl n-16-daylHheieaftef;-kS60r aad lessell-6halj-11Ar.h-&otev1-;Jn-lAdopon<lenl-lhlr<1-pafl)l-8-appraJse,....o,..B--llfok"' 
~lla~~of4heil-ch<>iG&-«~ll>R~le&-may'-OOl-&eleGt eillter of411&.8roke11Hhal was iw,el~if\g 
lil&--b&a~<H1fbllfat0f&.60-llpp"'11tecl-6hall-immedlat11~Gl--a--lllil<l-mul11aUy-aGGlljllaili&-GeA!illlli111HHCl-il...a-.lJ1lr<i-.ubllralO!', 

-------1.1ll~il~of6 6hall ·•li lhln 30 da~, or 11-1&-0ppolcllm0A~l~--Cl~~Yal--MA-V-w 
llle-Pron~&e~1el~s&oU-Of-"""8"'6-Cubmilt&d-M~&--lh<Hilo&&61-iherelo.--+h8-decisl011--0l-a-maJo,ity--ol:th&--afhil...t9F&--&ilalJ..bo..binding 
GA--thll-Partiea.-lho-Wbmille~RV.Whlch-l&--del9'TI1lnad~~~MRV-6llali-lha1&afler..ba-used-by.lhe-Palties. 

------ -¼141)-lf-el1J1er:-er-t111t-P..irties-m11G-ID-6jJpO!nl-.l1W1rbilt&lof.Wlllll1t-1h9-Sfl81iiAe~ayHh&-amltflllol'-ti1n 1141p11ofl118<1-by-on&-01--1hem 
sl!alJ.faaoo-a-<J&Gi~R-(KHM&,-Or-he-,in11-<;ald--<leGl~il-b&-blndiA1J-M-11>9-P41Ria&. 

-------1lv~lllll-GOCl-okullh--arbi1ralloi,-sll.itl.t>&-pal~-Ule--j>arty.wllO&<l-6\lb1nlllo<I-MRV-ls-Ml-Qlwad,-l&-1ho-ofle.lhal-l&-N0+1he 
~~Glual-MRV.-

------i!2'1-) WllerK1e1armiAl~ha-l.e•&0•, t es&e&afl<l.¢GA61Jllan1~akoA&ideF-1111Mellll&-Okompat.al>lfl.ma1k8Hran&ac;t~hall 
ln-clull&,bul-l>Ol-ll~ ls, abaled AIRI . lea--.ana.liAa!IGf3H:Glldi!kll¼--Ol-teAams,.. 

----....,:f-Nolwi111&landfng.lh&-f01eooln~9111---&halJ.Ml..be..leG&-lha1>-1k~-payabla-lOf-lhe--monlll-lmmadlale~IA§-llla 
-re~ Elnlffli, 

-l>.--ll~&la~-&ach-Naw-Ma1ke~enia1-Va1ue; 

~fW.wlll-lleGOm&-ilHHlaw,.:Q(,&&-R<lni:'--ft>R~1po~allAQ--aAy-fu,th8fMIU5~­
---2Hh&-lirakooA~Market-R9nlal-1/alue-lerm-shali-becon111-U,o n w-"8a60- MOO!ll" ~ h&-p111po.,,_,,,-oolwlaling any IYEIRer 
Adju,;uneAI,;, 

B-111.--l-lxod-Ronlal--A<lj,l&tmonl(s.) (FRA) 
:;:t,e-Saoo-Renl-6111111-b<HnefOO&lld..k>.lhe-lollowmg-an~o.-sel-foA/>-belSWT -

-------(;>n-(J:lll.iA-liAA-AdjustrR!lnl-l'late{c),l'·------ ---------+llaJlll,0e.·•.,_, 39a!ll&;eeeJ:Rleelll--6llall-b&'- -

8 --W.--Jnltia 1-+efm..Adjll&lmonts. 
:i:ll&-f~~e-adj~sl111e11ts 10 !~IRaR<Km-ol Iha bease slla~ GeflLinmHo--h<Hl&ed-<lllM9-lh&-ell\&11!1eo.t8fftl, 

B. NOTICE: 
Unless specified otheowise herein, notice of any renlal adjuslments, olher lhan Fixed Rental Adjuslmenls, shall be made as specified in 

paragraph 23 of the Lease. 

Cr--BRGKER!S-1'661 
~~l---il&-paiO-a-Ol<ll<Olail~-lor-eag,...ad)wlAA!oill-<lpa«:lnad-.ibo"A In asca«!an1;1>-W11A--i'9rag,;al)h--lS-oMn11 Lease or U 
"f'llli<;al>kl,-paragFaph-9-<>1-tl>&-Subklase, 

NOTICE: Theoe forms are often modified lo meet changing requirements of law and industry needs. Always write or call to make sure you 
are utilizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203. 

Telephone No. (213) 6B7-B777. Fax No.: (213) 6B7-8616. 
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THIRD ADDENDUM 
to 

ST AND ARD INDUSTRIAL/COMMERCIAL MULTI-LESSEE LEASE - NET 
between 

THE LNING TRUST OF JOHN R. GRAVES AND KOENER. GRAVES dated 
JANUARY 15, 1992 (Exemption and Survivor's Trust) ("Lessor") 

and 
GCFS, INC., a California corporation ("Lessee") 

57. Inspection; Compliance. The last three sentences of Section 6.4 are hereby 
deleted in their entirety and the following inserted in their place and stead: 

"In no event shall Lessee unreasonably withhold, condition, or delay 
Lessor's right to enter the Premises for maintenance, inspection and/or 
testing the condition of the Premises and/or for verifying compliance by 
Lessee with this Lease." 

58. Lessor's Consent to Assignment and Subletting. Section 12. l(a) shall be 
deleted in its entirety and the following inserted in its place and stead: 

"( 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, which consent will not be unreasonably 
withheld, conditioned, or delayed." 

59. Lessor's Consent to Assignment and Subletting. Section 12.l(c) is hereby 
deleted in its entirety and the following inserted in its place and stead: 

"( 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 not a formal assignment or hypothecation of this Lease or Lessee's assets 
occurs, which results or will result in a reduction of the Net Worth of Lessee by an amount 
greater than 25% of such Net 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 not be considered an assignment of this Lease to which Lessor may withhold 
its consent, but shall require written notice to be provided to Lessor in advance of such 
transaction or series of transactions. "Net Worth of Lessee" shall mean the net worth of Lessee 
(excluding any guarantors) established under generally accepted accounting principles." 

60. Remedies. A new paragraph (d) is added to Section 13.2 as follows: 

"13 .2 ( d) Lessor agrees to mitigate its damages upon default." 

LESSOR INITIALS LESSEE INITIALS 
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AIR COMMERCIAL REAL ESTATE ASSOCIATION 
GUARANTY OF LEASE 

WHEREAS,Th!! Llt:1119 Trust ot John R. Graves and Kocne R. Graves elated l/15/9~ , hereinafter 

"Lessor", and _,G_C_F_s ...... _r_n_c_._..,... __ ..,.......,.,....,,,,.----,--,-,,---c-,,.----::--::--::-=-----____ _ 
"Lessee·. are about lo execute a document enlilled 'lease" dated -"J~u""n"-e"-~1""6.,_, _ 2'-0'-lc..7"--------­
known as4301 Second Wind Way, Paso Robles, CA 

, hereinafter 
concerning lhe premises commonly 

wherein Lessor will lease lhe premises to Lessee, and 
WHEREAS, Strategic Alliances , Inc. , a Oe!awace coLpO Lal 1011 

tionilnafter ' Guarantors• have a financiul Interest In Lessee, and 
WHEREAS, Lessor would not execute lhe Lease if Guarantors did not execute and deliver lo Lessor this Guaranty of Lease , 

NOW THEREFORE, in consideration of the execuUon of said Lease by Lessor and as a material Inducement lo Lessor lo execute said 
Lease, Guarantors hereby jolnlly, severally, unconditionally and irrevocably guarantee lhe prompt payment by Lessee of all rents and all other sums 
payable by Lessee under said Lease and the faithful and prompt performance by Lessee of each and every one of lhe terms, condillons and covenants 
of said Lease lo be kepi end performed by Lessee. 

It Is specifically agreed by Lessor and Guarantors that: (I) the terms of lhe foregoing Lease may be modified by agreement between Lessor 
and Lessee, or by a course of conduct, and (ii) said Lease may be assigned by Lessor or any assignee of Lessor without consent or notice to 
Guarantors and lhal lhls Guaranty shall guarantee lhe performance of said Lease as so modified. 

This Guaranty shall nol be released, modified or affected by lhe failure or delay on the part of Lessor to enforce any of lhe rights or remedies 
of lhe Lessor under said Lease 

No notice of defaull by Lessee under lhe Lease need be given by Lessor to Guarantors, it being specifically agreed lhal lhe guarantee of the 
undersigned is a continuing guarantee under which Lessor may proceed immediately against Lessee and/or against Guarantors following any breach or 
derault by Lessee or for lhe enforcement of any rights which Lessor may have as against Lessee under the terms of lhe Lease or at law or in equity. 

Lessor shall have the right to proceed against Guarantors follolo\Ang any breach or default by Lessee under the Lease without first proceeding 
against Lessee and without previous notice to or demand upon either Lessee or Guarantors. 

Guarantors hereby waive (a) notice of ecceplence of this Guaranty. (b) demand of payment, presentation and protest, (c) all right to assert or 
plead any statute of limitations relating lo lhis Guaranty or lhe Lease, (d) any right to require the Lessor lo proceed against lhe Lessee or any other 
Guarantor or any other person or enUty liable to Lessor, (e) any rtght to require Lessor lo apply to any defaull any security deposit or other security it 
may hold under the Lease, (f) any right to require Lessor lo proceed under any other remedy Lessor may have before proceeding against Guarantors, 
(g) any right of subrogation lhat Guarantors may have against Lessee. 

Guarantors do hereby subordinate all existing or future indebtedness of Lessee to Guarantors to the obligallons owed lo Lessor under the 
Lease and this Guaranty. 

If a Guarantor Is married, such Guarantor expressly agrees that recourse may be had against his or her separate property for all of the 
obligations hereunder. 

The obligations of Lessee under the Lease to execute and deliver estoppel statements and financial statements. as therein provided, shall be 
deemed to also require the Guarantors lo do and provide the same to Lessor. The failure or lhe Guarantors lo provide the same lo Lessor shall 
cons!itule a default under the Lease. 

The term "Lessof' refers to and means the Lessor named in lhe Lease and also Lessor's successors and assigns. So long as Lessor's 
interest in !he Lease, the leased premises or lhe rents, issues and profits therefrom. are subject to any mortgage or deed of trust or assignment tor 
security, no acquisition by Guarantors of the Lessor's interest shall allect Iha continuing obngation of Guarantors under this Guaranty which shall 
nevertheless continue In full force and effect for Iha benefit of the mortgagee, beneficiary, trustee or assignee under such mortgage, deed of trust or 
assignment and their successors and assigns. 

The term "Lessee" refers to and means the Lessee named in the Lease and also Lessee's successors and assigns. 

Any recovery by Lessor from any other guarantor or insurer shall first be credited to lhe portion of Lessee's Indebtedness lo Lessor which 
exceeds the maximum llablllty of Guarantors under this Guaranty 

No provision of this Guaranty or right of the Lessor can be waived, nor can lhe Guarantors be released from their obligations except in writing 
signed by lhe Lessor. 

Any tiligation c011ceming this Guaranty shall be initialed in a slate court of competent jurisdiction In the county In which the leased premises 
are located and the Guarantors consent lo the jurisdiction of such court. This Guaranty shall be governed by the laws of the State in which Iha leased 
premises are localed end for the purposes of any rules regarding connicts of law the parties shall be lrealed as if they were all residents or domiciles of 
such Slate, 

In lhe event any action be brought by said Lessor against Guarantors hereunder to enforce the obligallon of Guarantors hereunder, the 
unsuccessful party In such action shall pay lo lhe prevailing party therein a reasonable attorney's fee. The altomey's fee award shall not be computed in 
accordance with any court fee schedule, but shall be such as to lull reimburse all attorney's fees reasonably incurred, 

If any Guarantor Is a corporation, partnership, or limited liability company, each Individual execuling this Guaranty on said entity's behalf 
represents and warrants that he or she is duly aulhorized lo execute this Guaranty on behalf of such entity 

tf this Fom, has been fllled In, It has been prepared for submission to your attorney for his approval. No representation or 
recommendetlon Is made by the AIR Commerclal Real Estate Association, the real estate broker or Its agents or employees as to 
the legal sufficiency, legal effect or tax consequences of this Form or the lr",~~Jolallng thereto. 

Executed at: _______ _ _ __ --~l _'{;1£.C:...-----
On: ----

Address: 
"GUARANTORS' 

PAGE 1 OF 1 

)Aft 
©1996, AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM GR-2-09/06E 


