COMMERCIAL LEASE AGREEMENT

1. Basic Provisions ("Basic Provisions").

1.1 Parties: This Lease ("Lease™), dated for reference purposes only February 16, 2018 is made by and between ATC
SQUARE LLC, a California limited liability company (*'Lessor™) and Arroyo Grande Brazilian Jiu Jitsu, LLC, a California limited
liability (" 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 1420 E. Grand Avenue, located in the City of Arroyo
Grande, County of San Luis Obispo, State of California, with zip code 93420, as outlined on Exhibit 1.1 attached hereto (" Premises™)
and generally described as approximately 2817 square feet of commercial retail space located in the Arroyo Town & Country Square,
Arroyo Grande, California. 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, that are owned by the Lessor and/or which the Lessor has co-ownership responsibilities, are herein collectively referred to as
the ""Project." (See also Paragraph 2)

1.2(b) Parkimng: Unreserved parking areas in common with other tenants of the Project and pursuant to all rules and regulations
affecting the same. (Sce also Paragraph 2.6)

1.5 Term: Three (3) years ("Original Term") commencing May 1, 2018 ("Commencement Date") and ending April 30,
2021 ("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
February 16, 2018 ("Early Possession Date"). (Sec also Paragraphs 3.2 and 3.3)

1.5 Base Rent: $2,817.00 (calculated at $1.00 psf based upon approximately 2,817 sf) per month (""Base Rent"), payable on
the first (1*) day of each month commencing May 1, 2018. Base Rent for (See also Paragraph 4)

Bd If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Rent Adjustment Addendum attached
hereto.

1.6 Lessee's Share of Common Area Operating Expenses: Ten and one-half percent (10.5%) of the gross leasable area of
the Project (""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. The initial monthly amount of Lessee’s Share is estimated to be

$1,014.12 ($0.36.per square foot). (See also Paragraph 4)
If Lessor opens for business before May 1, 2018, Lessor shall pay prorated NNN costs.
1.7 Base Rent and Other Monies Paid Upon Execution:
(a) Base Rent: $2,817.00 for the period commencing May 1, 2018.
(b) Common Area Operating Expenses: $1,014.12 for the period commencing May 1, 2018.
(c) Security Deposit: $3,500.00 ("Security Deposit"). (See also Paragraph 5)
(d) Total: $3,831.12 Rent and NNN.
(¢) Rent 1s due on the first of every month and late after the fifth (5%) day of the month.

A ten (10%) percent late fee will be assessed if rent is late: $383.11.
() Total Due upon Execution of this Lease: $$3,500.00 (Security Deposit Only).
1.8 Agreed Use: Martial Arts Instruction and related fitness and health activities. (See also Paragraph 6)
1.9 Insuring Party. Lessor is the "Insuring Party". (See also Paragraph 8)
1.10. Intentionally Omitted.

1.11 Guarantor. The obligations of the Lessec under this Lease are to be guaranteed by Chris and Mallory Lovato
(""Guarantor"). (See also Paragraph 37)

1.12 Attachments. Attached hereto are the following, all of which constitute a part of this Lease:
] an Addendum consisting of Paragraphs through;
Bd a site plan depicting the Premuises;
B$ a site plan depicting the Project;
a current set of the Rules and Regulations for the Project;

(] a current set of the Rules and Regulations adopted by the owners' association; [ ] a Work Letter; DX} other (specify); Additional
Lessee responsibilities specific to Premises.
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
i1s not subject to adjustment should the actual size be determined to be different. NOTE: Lessee is advised to verify the actaal size
prior to executing this Lease.

(a) Description and Development of the Shopping Center. Only a portion of the Project is owned by Lessor (herein
"Lessor’s Parcel"). Lessor's Parcel 1s described on site plan depicting the Project. The balance of the Project ("Other Parecel") is now
or will hereafter be owned by a third party or parties. Lessor's Parcel and Other Parcel are described on site plan depicting the Project
attached hereto. Certain areas of the Project are to be designated for joint use by all tenants of the Project, their guests and invitees,
pursuant to that certain Reciprocal Easement and Operating Agreement, and that certain Restriction and Agreement, as they may be
amended from time to time, between Lessor (or Lessor's predecessor in interest) and the owner of the Other Parcel (the "Easement and
Restriction Agreements"). Should Lessor subsequently sell a portion of Lessor's Parcel to third parties, those portions shall auto
ﬁl I
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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 eiectrical, plumbing, heating, ventiating and air conditioning systems ("HVAC"), loading doors, 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, to
the best of Lessor’s knowledge, 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) 12 months as to the
HVAC systems (and all three units are warranted by manufacturer at time of lease), 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).

(a) Condition of the Premises and Lessee's Performance of Work and Installation of Fixtures in Advance
of Term. Except as expressly provided in the Work Letter (if attached) of even date herewith executed by Lessor and Lessee, Lessee
hereby accepts the Premises in their present “as is" condition. If Lessor is responsible for any work in the Premises it shall be set forth
in the Work Letter. All work and materials specifically identified on the Work Letter as being at Lessor's sole cost and expense shall be
referred to herein as "Lessor's Work.” All finish work including installation of trade fixtures and furnishings, other than Lessor's Work,
required to make the Premises suitable for Lessee's occupancy and operation of its business therein shall be referred to hercin as "Lessee's
Work," which term shall include those portions of Lessee's Work which Lessor's contractor has agreed to perform at Lessee's sole cost
and expense. To expedite the opening of Lessee's business in the Premises, after first obtaining the written permission of Lessor, Lessee
shall enter upon the Premises as soon as reasonably possible, and in no event later than substantial completion of Lessor's Work, for the
purpose of performing Lessee's Work, and all such work shall be done in such manner as not to interfere with any other Lessees in the
Project and 1n compliance with this Lease. Prior to entering upon the Premises, Lessee shall first obtain Lessor's written approval of
Lessee's plans and specifications, Lessee shall deposit with Lessor certificates of insurance as set forth in this Lease and Lessee shall
comply with other requirements which may be set forth on the Work Letter. Lessor's review of Lessee's plans and specifications are
solely for Lessor's convenience, and Lessor's approval of such plans and specifications shall not constitute evidence of compliance of
such plans with any applicable local or state governmental code or regulation governing the same or the adequacy thereof for Lessee's
proposed use of the Premises. Lessor shall advise Lessee of the earliest date which Lessee can enter the Premises for commencement of
Lessee's Work (the "Early Possession Date™). If on the Early Possession Date, Lessor's contractor has not fully completed Lessor's
Work or portions of Lessee’s Work which Lessor's contractor has agreed to perform at Lessee's sole cost and expense, Lessce shall
coordinate completion of its work with the completion of Lessor's Work and such other work as Lessor may have agreed to have
completed. Lessor agrees that as of the Early Possession Date Lessor's Work will be completed to the point that Lessee can effectively
commence Lessee's Work in the Premises. Commencing on the Early Possession Date, Lessee agrees that all terms and provisions of
this Lease shall be in effect, including but not limited to Lessee's obligation to provide insurance as set forth in this Lease, and to pay
for the utilittes (heat, gas, water, and electricity) which shall be furnished to the Premises. Lessee shall not be obligated to pay Base
Rent, but shall pay Common Area Operating Expenses during the period from the Early Possession Date to the Commencement Date
and or Open for business date, unless the delay is due to Lessor’s negligence in completing Lessor’s Work.

(b) Opening of Lessee's Store. On the Early Possession Date, Lessee shall promptly perform, at its own cost
and expense, all of Lessee's Work, shall equip the Premises with trade fixtures and all personal property necessary or proper for the
operation of Lessee's business, and shall open for business no later than the Commencement Date designated in Section 1.3 (“Premises
Opening Date”). Prior to the Premises Opening Date, Lessee shall provide Lessor with a copy of the certificate of occupancy for the
Premises, copies of all statements, invoices and similar documentation evidencing' payment by Lessee of the costs of the improvements,
copies of final executed lien waivers from all contractors, subcontractors, and suppliers.

(c) Lessee’s Obligations. All improvements for which Lessee is responsible, Lessee's Work, shall be performed
in 2 good and workmanlike manner, in compliance with all applicable governmental laws, codes, rules and regulations, and free of any
liens for labor and materials and subject to such reasonable requirements as Lessor may impose. Lessee agrees to indemnify Lessor and
hold Lessor harmless against any loss, liability, or damage, cost or expense resulting from Lessee's Work.

2.3 Compliance. Lessor warrants that to the best of its knowledge the improvements on the Premises and the Common Areas
comply with the building codes that were in effect at the time that each such improvement, or portion thereof, was constructed, and also
with all applicable laws, covenants or restrictions of record, regulations, and ordinances in effect on the Start Date ("Applicable
Requirements™). Said warranty does not apply to the use to which Lessee will put the Premises, modifications which may be required
by the Americans with 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 especiaily 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
use of the Premises by Lessee as compared with uses by tenants in general, Lessec 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)
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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 1/144th 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
termmation 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 tniggered 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-
(1) 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 [ case.

2.4 Acknowledgements. Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the Premises,
(b) 1t has been advised by Lessor to satisfy itself with respect to the size and condition of the Premises (including but not limited to the
electrical, HVAC and fire sprinkler systems, security, environmental aspects, and compliance with Applicable Requirements and 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)
it is not relying on any representation as to the size of the Premises made by Lessor, (¢) 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 have made any
oral or written representations or warranties with respect to said matters other than as set forth in this Lease.

2.5 Intentionally Omitted.

2.6 Vehicle Parking. Lessce 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 time 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,
heremn called ""Permitted Size Vehicles." Lessor may regulate the loading and unloading of vehicles by adopting Rules and Regulations
as provided m 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) Lessce 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 Lessec 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 time to time for the general non-exclusive use of Lessor, Lessee and other tenants of the Project and their
respective employees, suppliers, shippers, customers, contractors and invitees, including parking areas, loading and unloading areas,
trash areas, roadways, walkways, driveways and landscaped areas.

2.8 Coramon Areas - Lessee's Rights. Lessor grants to Lessee, for the benefit of Lessee and its employees, suppliers, shippers,
contractors, customers and invitees, during the term of this Lease, the non-exclusive right 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. Lessce 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.

2.10 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 avatlable;

W) To designate other land outside the boundaries of the Project to be a part of the Common Areas;
INITIALS : Z
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(d) To add additional buildings and improvements to the Common Areas;

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

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

3. Term.
3.1 Term. The 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 Lessce 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 occoupies 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 commeroially 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 Lessec. 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 be 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. Lessce shall pay to Lessor during the term hereof, in addition to the Base Rent,
- Lessee's Share (as specified in Paragraph 1.6) of all Common Area Operating Expenses, as hereinafier 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 incurred by Lessor
relating to the ownership and operation of the Project, including, but not limited to, the following:
(1) 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 Arca
lighting facilities, fences and gates, elevators, roofs, exterior walls of the buildings, butlding 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.
(1) The cost of water, gas, electricity and telephone to service the Common Areas and any utilities not
separately metered.
(1) 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 mspections.

(1v) 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.

(vi1) Any deductible portion of an insured loss concerning the Building or the Common Areas.

(vin) Auditors', accountants' and attoreys' fees and costs related to the operation, maintenance, reparr and
replacement of the Project.

(1x) 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 pertod and Lessee
shall not be required to pay more than Lessee's Share of 1/144th 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 Rea! Property Taxes that are not speci y
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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 mnclusion 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 monthly on the same day as the Base Rent is due
hereunder. The amount of such payments shall be based on Lessor’s estimate of the annual Common Area Operating Expenses. Within
60 days after written request (but not more than once each year) Lessor shall deliver to Lessee a reasonably detailed statement showing
Lessee's Share of the actual Common Area Operating Expenses for the preceding year. If Lessee's payments during such year exceed
Lessee's Share, Lessor shall credit the amount of such over-payment against Lessee's future payments. If Lessee's payments during such
year were less than Lessee's Share, Lessee shall pay to Lessor the amount of the deficiency within 10 days after delivery by Lessor to
Lessee of the statement.

(¢) Common Area Operating Expenses shall not include any expenses paid by any tenant directly to third parties, or
as to which Lessor 1s otherwise reimbursed by any third party, other tenant, or insurance proceeds.

4.3 Payment. ] cssee 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 it 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 watver 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 1s dishonored for any reason, Lessce agrees to pay to Lessor the sum of $25 in addition to any Late Charge and Lessor, at its
option, may require all future Rent be paid by cashier's check. Payments will be applied first to accrued late charges and attorney's fees,
second to accrued interest, then to Base Rent and Common Area Operating Expenses, and any remaining amount to any other outstanding
charges or costs.

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 10 days after written request
therefor deposit monics 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 1n
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 30 days after the expiration or termination of this Lease, Lessor shall return
that portion of the Security Deposit not used or applied by Lessor. 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.

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 written 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 si gnificantly 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 Continued Use. Lessee shall continuously operate its business with the designated Agreed Use in the Premises during the
entire Lease Term. Said business will be conducted in a professional manner during business hours. Furthermore, Lessee shall have its
window displays, exterior signs and exterior advertising displays adequately illuminated continuously during the business hours, as well
as during additional hours as may be required by Lessor. Failure of Lessee to strictly adhere to the provisions of this section shall give
Lessor the right to terminate this Lease, or in lieu thereof Lessor shall be entitled to twice the amount of Base Rent in addition to any
other remedies afforded by law.

6.3 Compliance with Laws and Regulations. Lessee shall at all times maintain and conduct its business, insofar as the same
relates to Lessee's use and occupancy of the Premises, in a lawful manner, and in strict compliance with any Easement and Restriction
Agreements, Rules and Regulations, if any, all governmental laws, rules, regulations, and orders and recommendations of insurance
underwriters applicable to the business of Lessee conducted in and upon the Premises including those with respect to storage, handling,
discharge, and transport of any pollutant, contaminant or hazardous, toxic or dangerous substance.

6.4 Standard of Operation. Lessce agrees that Lessee shall at all times during the Lease Term, operate and maintain the
Premmses with due diligence and cfficiency. Lessee will conduct business in the Premises only in its present name or the approved trade
name, unless and until the use of some other name is approved in writing by Landlord.

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. b
not % limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any products, by-products or fractions thereof. Lessee
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engage n 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
(1) the nstallation 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 (iif) 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 houschold 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 concernng

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 or 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 Indemnifieation. 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.

(¢) Lessor Indemnification. 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.

() Imvestigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or
remediation measures required by governmental entitics 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.

(2) Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1(e)) occurs during the term
of this Lease, unless Lessee is legally responsible therefor (in which case Lessee shall make the investigation and remediation thereof
required by the Applicable Requirements and this Lease shall continue in full force and effect, but subject to Lessor's rights under
Paragraph 6.2(d) and Paragraph 13), Lessor may, at Lessor's option, either (i) investigate and remediate such Hazardous Substance
Condition, if required, as soon as reasonably possible at Lessor's expense, in which event this Lease shall continue in full foroe and
effect, or (i1) 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 thercafier, 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 such Requirements, without regard to whether said Requirements are now in effect or become effective after the Start
Date. Lessee shall, within 10 days after receipt of Lessor's written request, provide Lessor with copies of all permits and other documents,
and other information evidencing Lessce'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, warnng,
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 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 p
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of inspecting the condition of the Premises and for verifying compliance by Lessee with this Lease. The cost of any such inspections
shall be patd 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 mspection 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 written
request therefor.

7. Maintenance; Repairs, Utility Installations; Trade Fixtures, Signs 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 m 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, (i1) boiler and pressure vessels, and (iii) clarifiers.
However, Lessor reserves the nght, 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.

(¢) 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 (exoept 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 pay to 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. 1/144th
of the cost per month). Lessee shall pay Interest on the unamortized balance but may prepay its obligation at any time.

(c) Signs. Lessee shall not erect any extertor sign or any interior window or door signs without first obtaining the
written consent of Lessor. All signage, which is visible from the exterior of the Premises, shall be subject to the sign criteria as required
by Lessor and any governmental agency. Any other interior signs shall at all times be in good taste and be maintained in a good operating,
neat and clean condition. In no event shall a roof sign be approved nor shall any electrical sign, which utilizes moving parts or flashing,
oscillating, or moving lights or variable lighting intensities be approved. Further, all illuminated signs shall derive light from a concealed
source (no exposed globes, tubing, etc.).

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 1s 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 defmed as Alterations and/or Utility Installations made by Lessee that are not yet owned by Lessor pursuant to

Paragraph 7.4(a).

(b) Consent. §essee 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 notioe 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, and the
cumulative cost thereof dunng 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 mstall 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: (1) 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 tfications. For work which costs an amount in excess of one month's Base Rent, Lessor may condition its consent upon
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providing a lien and completion bond in an amount equal to 150% of the estimated cost of such Alteration or Utility Installation and/or
upon Lessee's posting an additional Security Deposit with Lessor.

(c) Liens; Bonds. Lessee shall pay, when due, all claims for labor or matenals furmished or alleged to have been
furmished 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 1tself, 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 lhien, claim or demand,
indemnifying Lessor against liability for the same. If Lessor 1s named or 1s otherwise required to participate i 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) hercof, 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 termmation of this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned Alterations
or Unlity Installations made without the required consent.

(c) Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earhier termination
date, with all of the improvements, parts and surfaces thereof broom clean and free of debris, and 1n good operating order, condition and
state of repair, ordinary wear and tear excepted. "Ordinary wear and tear” shall not mludcmydamgeﬂrdetenoratmnﬁlatwmﬂdhave
been prevented by good maintenance practice. Notwithstanding the foregoing, if this Lease 1s 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 ordmary 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 Lessce. Lessee shall
also completely 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) even if such
removal would require Lessee to perform or pay for work that exceeds statutory 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 carrted 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 obtamn 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 msurance 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
an "insured coatract” for the performance of Lessee's indemnity obligations under this Lease. The limits of said isurance 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 isurance carried by Lessor, whose
insurance shall be considered excess msurance only.

(b) Carried by Lessor. Lessor shall maintain hability 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.

(2) 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. 1.essee
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 appropnate, 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 anmmual 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, mnsuring 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 licu 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
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(c) Adjacent Premises. Lessce shall pay for any increase in the premiums for the property msurance of the Building
mdfortheCommonAmsoroﬂmrbmldmgsmﬂiePrqectlfsmdmeaselscamedbyLesseesacts, 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 Instatlations unless the item in question has become the property of Lessor under the terms of this Lease.

8.4 Lessee's Property; Business Interruption Insarance; 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 msurance shall be used by Lessee for the replacement
of personal property, Trade Fixtures and Lessece Owned Alterations and Utility Installations. Lessee shall provide Lessor with written
evidence that such insurance is i force.

(b) Business Interruption. Lessee shall obtain and maintain loss of income and extra expense msurance in amounts
as will reimburse Lessee for direct or indirect loss of carnings 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) Waorker's Compensation Insurance. Lessee shall obtain and maintain Worker’s Compensation Insurance 1n such
amount as may be required by Applicable Requirements.

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

8.5 Imsurance 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 Gude", or such other rating as may
be required by a Lender. Lessee shall not do or permit to be done anything which invahidates the required msurance polictes. 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 order such msurance 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 1s 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 requured 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 msured 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 msurance carriers
watve any right to subrogation that such companies may have against Lessor or Lessee, as the case may be, so long as the msurance 1s
not invalidated thereby.

8.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shall indemnify, protect, defend and hold
harmless the Premises, Lessor and its agents, Lessor's master or ground lessor, partners and I enders, 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 m 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: (1) injury or damage to the person or goods, wares,
merchandise or other property of Lessee, Lessee's emplovees, contractors, invitees, customers, or any other person mn or about the
Premises, whether such damage or injury is caused by or results from fire, steam, eleom:nty, 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 hghting fixtures, or from any other cause, whether the said injury or damage results from conditions ansing upon the Premises
or upon other portions of the Building, or from other sources or places, (i) any damages anising 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 m the Project, or (1) mjury to
Lessee's business or for any loss of income or profit therefrom. Instead, it i1s intended that Lessec's sole recourse i the event of such
damages or injury be to file a claim on the insurance policy(ies) that Lessee 1s required to maintain pursuant to the provisions of
paragraph 8.

8.9 Failure to Provide Insurance. Lessce 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 fatlure 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 msurance, prevent
the exercise of any of the other nghts and remedies granted hereunder, nor relieve Lessee of its obligation to maintain the insurance

specified in this Lease.
5. 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 1s Partial or Total. Notwithstanding the foregoing,
Premises Partial Damage shall not include damage to windows, doors, and/or other similar items which Lessee has the responsibility to
repair or replace pursuant to the provisions of Paragraph 7.1.
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(b) "Premises Total Destruction" shall mean damage or destruction to the improvements on the Premises, other than
Lessee Owned Alterations and Utility Installations and Trade Fixtures, which cannot reasonably be repatred 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 m
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, mcluding demolition, debris removal and upgrading requared by
the operation of Applicable Reguirements, and without deduction for depreciation.

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

9.2 Partial Damage - Insared 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 requuired
insurance was not in force or the insurance proceeds are not sufficient to effect such reparr, the Insuring Party shall promptly contribute
the shortage in proceeds as and when required to complete said repatrs. 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 umque aspects of the
Premises unless Lessce provides Lessor with the funds to cover same, or adequate assurance thereof, within 10 days following receipt
of written notice of such shortage and request therefor. If Lessor receives said funds or adequate assurance thereof within said 10 day
peniod, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain 1n
full force and effect. If such funds or assurance are not received, Lessor may nevertheless elect by written notice to Lessee within 10
days thereafter to: (1) make 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 (11) have this Lease terminate 30 days thereafter. Lessee shall not be entitled
to reimbursement of any funds comtnbuted 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 1f made by either Party.

9.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage that 1s 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: (1) repair such
damage as soon as reasonably possible at Lessor's expense, in which event this Lease shall continue in full force and effect, or (1)
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 rnight within 10 days after receipt of the termination notice to give written notice to Lessor of Lessee's commitment
to pay for the repair of such damage without reimbursement from Lessor. Lessee shall provide Lessor with said funds or satisfactory
assurance thereof within 30 days after making such commitment. In such event this Lease shall continue 1n 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 L.ease shall
terminate 60 days following such Destruction. If the damage or destruction was caused by the gross neghgence or willful masconduct
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 Leasc 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 notioe to Lessee within 30 days after the date of occurrence of such
damage. Notwithstanding the foregoing, if Lessce at that time has an exercisable option to extend this Lease or to purchase the Premuises,
then Lessce 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 (1) the date whach 1s 10 days after Lessee's receipt
of Lessor's written notice purporting to terminate this Lease, or (i1) the day prior to the date upon which such option expires. If Lessee
dulyexermsessmhoptwndwmgmhpenodmdpmwdesLesmrm&nﬁmds(oradeqmteassmmeﬂwmﬂtamv&rmyslmﬁagem
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.
0.6 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 1s obligated to repair or restore the Premises and does not commence, mn 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 1s not commenced within 30 days thereafter, this Lease shall terminate as of the date specified i said
notice. If the repair or restoration 1s 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 oocurs.

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 1s not then required to be, used by Lessor.

=l i



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 extraordmary, or rental levy or tax (other than inheritance, personal mcome or estate taxes); improvement bond;
and/or license fee 1mposed upon or levied against any legal or equitable interest of Lessor in the Project, Lessor's nght 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
gencrated with reference to the Project address and where the proceeds so generated are to be applied by the city, county or other local
taxing authority of a yunisdiction within which the Project is located. The term "Real Property Taxes" shall also include any tax, fee,
levy, assessment or charge, or any increase therein: (1) imposed by reason of events occurring dunng the term of this Lease, including
but not limited to, a change in the ownership of the Project, (1) a change in the improvements thereon, and/or (1it) 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 year
based upon the number of days which such calendar year and tax year have in common.

10.2 Payment of Taxes. Except as otherwise provided m 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 Arca 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 i1s 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 mformation
as may be reasonably available. Lessor's reasonable determination thereof, in good faith, shall be conclusive.

10.5 Personal Property Taxes. Lessee shall pay pnor to delinquency all taxes assessed agamst and levied upon Lessee Owned

Alterations and Utility Installations, Trade Fixtures, furmishings, equipment and all personal property of Lessee contained in the
Premises. When possible, Lessee shall cause 1ts Lessee Owned Alterations and Utility Installations, Trade Fixtures, furmishings,

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 10 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
reasonable judgment, Lessor determines that Lessee is using a disproportionate amount of water, electricity or other commonly metered
utilities, or that Lessee 1s generating such a large volume of trash as to require an increase in the size of the trash receptacle and/or an
increase i the number of times per month that 1t 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
cause beyond Lessor's reasonable control or in cooperation with governmental request or directions.

12. Assicament and Sabletting.
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 m this Lease or in the Premises without Lessor's prior written consent.

(b) Unless Lessee 1s 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 mvolvement of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale,
acquisttion, financing, transifer, 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 Lessce 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 timne of the most recent assignment to which Lessor has
consented, or as 1t exasts 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(c), or a noncurable Breach without the necessity of any notice and grace period. If Lessor elects to treat such unapproved
assignment or subletting as a noncurable Breach, Lessor may either: (1) terminate this Lease, or (i) 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 ophion to purchase the Premises held by Lessee shall be subject to similar adjustment to 110% of the price
previously 1n effect, and (11) all fixed and non-fixed remtal adjustments scheduled during the remainder of the Lease term shall be
increased to 110% of the scheduled adjusted rent.

(¢) Lessee's remedy for any breach of Paragraph 12.]1 by Lessor shall be limited to compensatory damages and/or
injunctive relief.

(£} Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Default at the time
consent 1s 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 Assisnment and Sabletting.
(a) Regardless of Lessor's consent, no assignment or subletting shall: (1) be effective without the express written
assumption by such assignee or sublessee of the obligations of Lessee under this Lease, (i1) release Lessee of any obligations hereunder,

or (11) alter the primary hability of Lessee for the payment of Rent or for the performance of any other obligations to be perf b
Lessee.
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(b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee pending
approval or disapproval of an assignment. Neitther a delay mn 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 #ts remedices for Lessee’s Default or Breach

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

(d) In the event of any Default or Breach by Lessee, Lessor may proceed directly agamnst Lessee, any Guarantors or
anyone clse responsible for the performance of Lessec's obligations under this Lease, including any assignee or sublessee, without first
exhausting Lessor's remedies against any other person or entity responsibie 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 mformation relevant

to Lessor's determination as to the financial and operational responsibility and appropriateness of the proposed assignee or sublessec,
including but not limited to the intended use and/or required modification of the Premises, 1f any, together with a fee of $500 as

consideration for Lessor's considering and processing said request, and actual out of pocket expenscs incwred by Lessor from Lessor’s
professional advisors. Lessec agrees to provide Lessor with such other or additional mmformation 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 mto such
sublease, or entering into possession of the Premises or any portion thereof, be deemed to have assumed and agreed to conform ard
comply with each and every term, covenant, condition and obligation berein to be observed or performed by Lessee durmg the term of
said assignment or sublease, other than such obligations as are contrary to or meonsistent with provisions of an assignment or subicase
to which Lessor has spectfically consented to m 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 L ease unless such transfer s specifically consented to by Lessor in writmg. (See Paragraph 39.2)

12.3 Additional Terms and Conditions Applicable te Sabletting. The following terms and conditions shall apply to any
subletting by Lessce of all or any part of the Premises and shall be deemed included in all subleases wnder this Lease whether or not

expressly incorporated therem:

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all Rent payabie on any sublcase, and Lessor
may collect such Rent and apply same toward Lessece's obligations under this I ease; provided, however, that until a Breach shall occur
in the performance of Lessee’s obligations, Lessee may collect saxd Rent. In the cvent that the amourt collected by Lessor exceeds
Lessee's then outstanding obligations any such excess shall be refunded to Lessee. Lessor shall not, by reason of the foregomg or any
assiprment of sach sublease, nor by reason of the collection of Rent, be deemed hiable to the sublessec for any fatlure of Lessee to
perform and comply with any of Lessee’s obligations to such sublessee. Lessee hereby irrevocably authorizes and directs any such
sublessce, upon receipt of a written notice from Lessor stating that a Breach exasts 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 attomn 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 sccurity deposit paid by such sublessee to such
sublessor or for any prior Defaults or Breaches of such subicssor.

(c) Any matter requiring the consent of the sublessor under a sublease shali also require the consent of Lessor.
(d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor’s pnior written consent.

() Lessor shall deliver a copy of any notice of Default or Breach by Lessce to the sublessee, who shall have the nght
to curc the Default of Lessee within the grace period, if any, specified i such notice. The sublessee shall bave a night of resmbursement
and offset from and against Lessce for any such Defaults cured by the sublessee.

i3. Defauit; Breach; Remedies.

13.1 Default; Breach. A "Defarlt" is defincd as a failure by the Lessee to comply with or perform any of the terms, covenants,
conditions or Rules and Repulations under this Lease. A "Breach™ is defined as the occurrence of one or more of the foliowmng Defauits,
and the failure of Lessee to cure such Default within any applhicable grace period:

(a) The abandonment of the Premises; or the vacatmg of the Premises without providing a commercially reasonable
level of security, or where the coverage of the property msurance described in Paragraph 8.3 is jeopardized as a result thereof, or without
providing reasonablc assurances to mimmize potential vandalism.

(b) The fatlure of Lessee to make any payment of Rent or any Security Depostt 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

nhlinatinn nnder thic Leage which endangers or threatens life or property, where such failure continues for a pertod of 3 busmess days
foilﬂmr%mmnmmm 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
TECOVER POSSESSION OF THE PREMISES.

(c) The faslure of Lessee to allow Lessor and/or #ts agents access to the Premises or the commission of waste, act or
acts constituting public or private nuisance, and/or am illegal activity on the Premises by Lessee, where such actions continue for a penod
of 3 busmness days following written notice to Lessee.

(d) The failure by Lessee to provide (i) reasonable written evidence of comphiance with Applicable Requirements, (51)
the serviee 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, (vi1) any document requested under Paragraph
41, (viiz) material data safety sheets (MSDS), or (ix) any other documeniation or mformation which Lessor may reasonably requure of
Ll:mmﬂwtcrmsafthislmse,wheremym'faﬂmcmhapaiﬂdofmdaysibﬂowingmﬁtmmﬁmm-Lessc:e.

(c) 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), (¢} or (d), above, where such Default continues for a
period of 30 days after writien notice; provided, however, that if the nature of Lessee’s Default 15 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 wathin saxd 30 day perod
and thereafter diligently prosecutes such cure to completion.
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(f) The occurrence of any of the following events: (1) the making of any general arrangement or assignment for the
bencfit of creditors; (ii) becoming a “debter™ as defined in 11 U.S.C. § 101 or any successor statute thercto (unless, in the case of a
petition filed against Lessee, the same is dismissed within 60 days); (111) the appomtment 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 thas Lease, where possession s not restored to Lessee
within 30 days; or (1v) the attachment, exccution or other judicial seizure of substantially all of Lessee's assets located at the Premses
or of Lessec's imferest m thes Lease, where such scizure 1s not discharged within 30 days; provided, however, m the cvent that any
provision of this subparagraph 1s contrary to any applicable law, such provision shall be of no force or effect, and not affect the vahdaty

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

(h) i the performance of Lessce’s obligations under thss Lease 1s guaranieed: (1) the death of a Guarantor, (1) the
termmation of a Guarantor's hability with respect to this 1Lcasc other than m accordance with the terms of such guaranty, (m) a
Guarantor's becoming msolvent or the subject of a bankruptcey filing, (1v) a Guarantor’s refusal to honor the guaranty, or (v) a Guarantor’s
breach of its guaranty obligation on an anficipatory basis, and Lessee’s falure, withm 60 days following written notice of any such event,
to provide written alternative assurance or security, which, when coupled with the then existing resources of Lessee, equals or exceeds
the combmed financial resources of Lessee and the Guarantors that exasted at the time of execution of this Lease.

13.2 Remedies. f Lessce fauls to perform any of s affirmative duties or obligations, wathin 10 days after wnitten notice (or ;n
case of an emergency, without notice), Lessor may, atﬁsq:hmperfmnsmhdﬂ:ymohhgﬁmmlmsbehaﬂ; mcludmg but not
limited to the obtainmg of reasonably required bonds, insurance policies, or governmental hicenses, permits or approvais. Lessee shall
pav to Lessor an amount equal to 115% of the costs and expenses meurred by Lessor in such performance upon recempt of an mvorce
therefor. In the event of a Breach, Lessor may, with or without further notice or demand, and without limmting 1 .essor in the exercise of
any right or remedy which Lessor may have by reason of such Breach:

(a)TamMeiMsngﬁt&pmmaf&wPrmmbymyiswﬁﬂmmu&mhﬂaseﬂnslmémﬂ
teraxoate and Lessee shall mmmediately surrender possession to Lessor. In such event Lessor shall be entrtled to recover from Lessee:
(1}&mmmdRmﬁmhmdwcnmmﬂwtmnfm(n)ﬁmWhatﬂmwnfmafﬂwmbywhwhﬁw
unpaid rent which would have been carned afier termmation undil the time of award exceeds the amount of such restal loss that the
Lessee proves could have been reasonably avoided; (iit) 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 avouded;
and (iv) any other amount necessary to compensate Lessor for all the detriment proximately caused by the Lessec's failure to perform
its obligations under this I ease or which n the ordinary course of things would be likely to result therefrom, including but not limited
wqufmmmmafﬂmmmWﬁfrdcﬁmﬁnhﬁngmmyrmmmmmd&mﬁm
reasonable attorneys’ fees, and that portion of any leasing paid by Lessor in connection with tias I ease applicable to the
uncxpired term of this Lease. The worth at the time of award of the amourt referred to m provision (111) of the immediately preceding
sentence shall be computed by discounting such amount at the discount rate of the Federal Reserve Bank of the Distnct 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 thus
Lecase shall not waive Lessor's nght to recover damages under Paragraph 12. H termunation of this Lease 1s obtained through the
provisional remedy of untawful detainer, Lessor shall have the nght to recover m such proceedmg 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 perntod
required under Paragraph 13.1 was not previously given, a actice 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 pertod requured
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 unlawfsl detainer and a Breach of this Lease entitiing Lessor to the remedies
provided for m this Lease and/or by said statute.

(b) Contmue the 1ease and I .essee’s right to possession ard recover the Rent as 1t becomes due, m whiach event Lessee
may sublet or assign, subject only to reasonable limitations. Acts of maintenance, efforts to relet, and/or the appomtment of a recerver
to protect the Lessor’s interests, shall not constitute a termination of the Lessee's night to possesston.

(c) Pursuc any other remedy now or hereafler available under the laws or judicial decisions of the state wherem the
Premises are located. The expiration: or termanation of this Lease and/or the termination of Lessee's right 1o possession shall not relieve

Lessee from liability under any indemnity provisions of this Lease as to matters ocourring or accrumg during the term hereof or by
reason of Lessee's occupancy of the Premises.

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, or for the giving or paymng by Lessor to
or for Lessee of any cash or other bonus, mducement or consideration for Lessee's entering mto this 1 ease, all of wihich concessions are
heremafler referred to as "Inducement Provisions”, shall be deemed conditioned upon Lessee’s full and fasthful performance of all of
the terms, covenants and condittions of this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall
auntomatically be deemed deleted from this Lease and of no further force or effect, and any rent, other charge, bonus, mducement 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 saxd Breach by Lessee. The acceptance by Lessor of rent or the cure of the
Breach which imtiated the operation of this paragraph shall not be deemed a waitver by Lessor of the provisions of this paragraph uniess
specifically so stated m wrting by 1 essor at the time of such acceptance.

13.4 Late Charpes. 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 ascertamn. Such costs mnclude, but are not limited
to, processing and accounting charges, and late charges which may be mposed upon Lessor by any Lender. Accordingly, tf any Rent
shall not be received by Lessor within 5 days after such amourd shall be due, then, without any requirement for notice to Lessee, Lessee
shall immediately pay to Lessor a onc-time late charge equal to 10% of each such overdue amount or $100, whichever 1s greater. The
partics 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 charpge by Lessor shall in no event constitiie a waiver of Lessee's Defandt or Breach with respect (o
such overdue amount, nor prevent the exercise of any of the other nghts 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 m advance.

13.5 Interest. Any monetary payment duc Lessor hercunder, other than late charges, not recerved by Lessor, when due as to
scheduled payments (such as Base Rent) or within 30 days following the date on which it was due for non-scheduled payment, shall
bear micrest from the date when due, as to scheduled payments, or the 31st day after it was duoe as to non-scheduled payments. The
interest (" Interest™) charged shall be computed at the rate of 10% per anmmm but shall not exceed the maxamum rate allowed by law.
Interest is payable 1n addition to the potential late charge provided for in Paragraph 13 4.
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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 wherem such obligation of Lessor has not been performed; provided, however, that if the nature
of Lessor's obligation 1s such that more than 30 days are reasonably required for its performance, then Lessor shall not be in breach if
performance ts commenced within such 30 day period and thereafter diligently pursued to completion.

(b) Performance by Lessee on Behalf of Lessor. In the cvent 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 saxd 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 onc 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
saxd documentation to Lessor.

13.7 Lesser's Lien. Lessor shall have at all times a valid lien and security msterest for all rentals and other sums of moncy
becommg duce hereunder from Lessee, upon and in all goods, wares, equapment, fixtures, furniture, and other personal property of Lessee
situated on the Premuses, and such property shall not be removed therefrom without the consent of Lessor, provided, however, the
foregoing shall not preclude Lessee from selling its merchandise in the ordinary course of business. Upon the occurrence of abandonment
constituting an event of default by Lessee, Lessor may, in addition to any other remedies provided herein or by law, enter upon the
Premises and take possession of any and all goods, wares, equipmerst, fixtures, famiture, and other personal property of Lessee situated
on the Premises without hability for trespass or conversion, and sell the same with or without notice at public or private sale, with or
without having such property at the sale, at which Lessor or his assigns may purchase, and apply the proceeds thexeof less any and all
expenses connected with the taking of possession and sale of the property, as a credit against any sums due by Lessee to Lessor. Any
surplus shall be paid t0 Lessee, and Lessee agrees to pay any deficiency forthwith. Alternatively, the lien and security interest hereby
gramted may be foreclosed in the manner and form provided by law for foreclosure of security interests (and Lessor shall have all the
rights of a secured party under Califorma law), chatiel mortgages or in any other form provided by law. The statutory hen for rent is not
hereby waived, the express contractual lien herein granted being in addition and supplementary thereto. Lessee agrees to the filing of a
National Fmancing Statement (UCC-1) and agrees to execute and deliver to Lessor such other documents as may be required to perfect
Lessor's security interest herexmnder. To evidence and perfect Lessor's secunity interest, this Lease shall be considered a secunity
agreement. Anything heremn to the contrary notwithstanding, purchase money financing of Lessee's removable trade fixtures, inventory
and equipment shall not be a default under this Section 13.7.

. Comdemnation H the Premises or any portion thereof are taken under the power of eminent domam or sold under the threat of the
ewcmofmdpﬂw(coﬁmtwdy "Condemasation™), this Lease shall terminate as to the part taken as of the date the condemming
authority takes tstle or possession, whichever first occurs. If more than 10% of the floor area of the Unit, or more than 25% of the parking
spaces 1s taken by Condemnation, Lessee may, at Lessee's option, to be exercised in writing within 10 days afler Lessor shall have given
Lessee written notice of such taking (or in the absence of such notice, within 10 days after the condemning authority shall have taken
possession) terminate this Lease as of the date the condemming authority takes such possession. If Lessee does not terminate this Lease
in accordance with the forcgoing, 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 dimimstion 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
paxd by the condemnor for Lessee's relocation expenses, loss of business goodwill and/or Trade Fixtures, without regard to whether or
not thus Lease 1s termunated pursuant to the provisions of this Paragraph. All Alterations and Utildy Installations made to the Premises
by Lessec, for purposes of Condemnation only, shall be consitdered 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. Intentionally Omitted.
16. Estoppel Certificates.

(a) Each Party (as "Respounding Party”) shall within 10 days afler writien notice from the other Party (the

"Requesting Party”) exccute, acknowledge and deliver fo the Reguesting Party a statement m winiting i form similar 1o the then most

current "Estoppel Certificate™ form published by the AIR Commercial Real Estate Association, plus such additonal 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 Estoppetl Certificate within such 10 day period, the
Requestmg Party may execute an Estoppel Certificate stating that: (i) the Lease 1s i fudl foroe and effect without modification except
as may be represented by the Requestmg Party, (i1) there are no uncured defaults in the Requesting Party's performance, and (in) if
Lessor 1s the Requesting Party, not more than one month's rent has been paid in advance. Prospective purchasers and encumbrancers

may rely upon the Requesting Party's Estoppel Certificate, and the Responding Party shall be estopped from denying the truth of the
facts contained 1n said Certificate.

(c) H Lessor desires to finance, refmance, or scll 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 requered by such lender or purchaser, including but not Iimited to Lessee's financial statements for the
past 3 years. All such financial statements shall be recerved by Lessor and such lender or purchaser in confidence and shall be used only
for the purposes herem 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 18 a sublease, of the Lessee’s mterest 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 assipnment and delivery of the Security Depostt, as aforesaid, the prior Lessor shall be relieved of all
habihity with respect to the obligations and/or covenants under this Lease thercafter to be performed by the Lessor. Subject to the
foregomng, the obligations and/or covenants in this Lease to be performed by the Lessor shall be binding only upon the Lessor as
heremabove defined.

18. Severahility. The mvaldity of any provision of this Lcase, 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 mdicated to the contrary, the word "days" as used in this Lease shall mean and referto
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20. Limitstion on Liability. The obligations of Lessor under thus Lease shall not constitute personal obligations of Lessor, or its partners,
members, directors, officers or sharcholders, and Lessee shall look to the Premses, and to no other assets of Lessor, for the satisfaction
of any hability of Lessor with respect to this Lease, and shall not seek recourse against Lessor's partners, members, dwectors, ofheers
or sharcholders, or any of thewr personal assets for such satisfaction

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

22. Ne Prior or Other Agreements. This Lcase contamns all agreements between the Parties with respect to any matter mentioned
herem, and no other prior or contemporaneous agreement or understanding shall be effective.
23. Nofices.

23.1 Netice Requirementis. All notices required or permmtted by thus Lease or applicable law shall be 1 writing and may be
dehvered m person (by hand or by couner) or may be sent by regular, certified or registered masl or U.S. Postal Service Express Mail,
with postage prepaid, or by facsimile transomssion, and shall be decmed sufficiently gaven of served m a manner specified in thas
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 talang possession

of the Premuisces, the Premuscs shall constitute Lessee's address for notice. A copy of all notices to Lessor shall be concurrently transmitted
to such party or partics at such addresses as Lessor may from time to time hereafter designate in writing.

23.2 Date of Notice. Any notice sertt by registered or cerified masl, return receipt requested, shall be deemed given on the date
of delivery shown on the receipt card, ar if no delivery date is shown, the postmark thereon. I sent by regular mail the notice shall be
deemed given 72 hours afier the same 1s addressed as required herem and mailed with postage prepaid. Notices dehivered by Unsted
States Express Mail or overmght couner that guarantees next day delivery shail be deemed given 24 hours after delivery of the same to
the Postal Service or couner. Notices transmtted by facsimile transmission or similar means shall be deemed delivered upon telephone
confirmation of receipt (confirmation report from fax machine 1s sufficient), provided a copy is also dehivered via dehvery or mail. If
notice is recerved on a Saturday, Sunday or legal holiday, 1t shall be deemed recerved on the next business day.

24. Waivers.

(a) No warver by Lessor of the Defauit or Breach of any term, covenant or condition hereof by Lessee, shall be deemed
a waiver of any other term, covenant or condstion 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 obtazmng
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 I ease requirmng such consent.

(b)’I‘hemcpmnfRﬁﬁbylzmstmﬂmﬁheawarﬂfmyDefmﬂimBmmhbyIm Any payment by

Lessee may be accepted by Lessor on account of moneys or damages due Lessor, notwithstandmg any qualifymg statements or
anmdcbylmmmﬁmwﬁgw{mhmhmmwﬂrMmmmubcﬁfthmeﬂ'ﬂctmﬂ

undess specifically agreed to m wrtting by Lessor at or before the time of deposit of such payment.

{c) THE PARTIES AGREE THAT THE TERMS OF THIS 1. EASE 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.

26. Ne Right To Heldover. Lessec has no nght to retam possession of the Premises or any part thereof beyond the expmration or
termination of this Lease. In the event that [ essee holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable

immediately preceding the expiration or termmmation. Nothing cortamed heren shall be construed as consent by Lessor to any holding
over by Lessee.

27. Cumulstive Remedies. No remedy or elechon hereunder shall be deemed exchusive but shall, wherever possible, be cumulative
with all other remedies at law or mn equuty.

28. Covenants and Conditions; Coastruction of Agreement. All provisions of this Lease to be observed or performed by Lessee are
both covenanis and condittons. In construing this [ ease, all headings and titles are for the convemence of the Partics only and shall not
be considered a part of tins Lease. Whenever required by the context, the smgular shall inchade the plural and vice versa. Thes Lease
shadl not be construed as if prepared by one of the Parties, but rather according to its farr meanung as a whole, as if both Parties had
prepared it

29. Binding Effect; Choice of Law. This Lease shall be binding upon the partics, their personal representatives, successors and assigns
and be governed by the laws of the State m which the Premuses arc located. Any hitigation between the Partses hereto concerming thns
Lease shall be mitiated m the county in which the Premises are located.

30. Smbordimation; Attornment; Non-Disturbance.

30.1 Subordination. This Lecase 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 hereafier placed upon the Premuses,
to any an all advances made on the sccurity thereof, and to all renewals, modifications, and extensions thereof. Lessee agrees that the
hoiders of any such Security Devices (m this 1 ease together referred to as " Lender") shall have no hahuity 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 hen of its Security Device by giving written notice thercof to Lessee, whereupon this 1ease and such Options shall be deemed
prior to such Security Device, notwithstanding the relative dates of the documentation or recordation thereof.

302 Attorament. In the event that I essor transfers title to the Premises, or the Premises are acquired by another upon the
forecloswre or termination of a Security Devise to which this Iease 1s subordmated (1) Lessee shall, subject to the non-disturbance
provisions of Paragraph 30.3, attormn to such new owner, and upon request, enter indo a new lease, contaunng 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 (1) Lessor shall thereafier be rehieved of any forther
obligations hereunder and such new owner shall assume all of Lessor’s obligations, except that such new owner shall not: {a) be hable
for any act or omission of any prior lessor or with respect to events occurring prior 0 acqusttion of ownershap; (b) be subyect to any
offsets or defenses which Lessee might have agamst anty prior lessor, {c) be bound by prepayment of more than one month’s remt, or (d)
be Lhable for the return of any security deposit paad to any prior lessor winch was not paid or credited to such new owner.

wjmnm With respect to Security Devices entered mito by Lessor after the execution of this Lease, Lessee's
jon of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a "Non-Di
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Agreement") from the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease,
includmg 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 1 essor 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 dehivery of a Non-Disturbance Agreement.

30.4 Seif-Executing. The agreements contained m 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 secparately document any
subordmation, attornment and/or Non-Disturbance Agreement provaded for herein.

31. Attorneys’ Fees. If any Party or Broker brings an action or proceeding mvolving 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 attorneys’ fees. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not such
action or proceeding ts pursued to decision or judgment. The term, "Prevailing Party" shall include, without limitation, a Party or
Broker who substantially obtains or defeats the relef 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 m accordance with
any court fee schedule, but shall be such as to fully rermburse all attormeys' fees reasonably mcurred. In addition, Lessor shall be entitied
to attorneys' fees, costs aml expenses mcurred in the preparation and service of notices of Default and consultations m connection
therewith, whether or not a legal action is subsequently commenced m connecthion with such Default or resulting Breach.

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 afler reasonable prior notice for the purpose of showing the same to
prospective purchasers, lenders, or tenants, and making such alterations, repatrs, improvements or additions to the Premises as Lessor
may deem necessary or desirable and the erccting, using and mantaining of utilitics, services, pipes and conduits through the Premises
and/or other prenuses as long as there 1s no matenal adverse effect on Lessee's use of the Premises. All such activities shall be without
abatement of rent or hiabilrty to Lessee.

33. Auctions. Lessee shall not conduct, nor permut to be conducted, any auction vpon the Premises without Lessor's prior written consent.
Lessor shall not be obligated to exercise any standard of reasonablencss in determining whether to permit an auction.

34. Sigms. 1 essor may place on the Premises ordinary "For Sale” signs at any time and ordinary "For Lease” signs during the last 6
months of the term hereof. Except for ordinary "For Sublease® signs which may be placed only on the Premises, Lessee shall not place
any sign upon the Project without {.essor's prior written consent. All signs must comply with all Applicable Requirements.

35. Terminsation; 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 Lessoe, shall automatically
terminate any sublease or lesser estate m the Premises; provided, however, that Lessor may elect to continue any onc or all existing
subtenancies. Lessor’s fatlure within 10 days following any such event to elect to the contrary by written notice to the holder of any such
lesser interest, shaill constitute Lessor's election to have such event constitute the termnation of such interest.

36. Consents. Except as otherwise provided hercin, 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
Iimzited to architects’, attorneys’, engineers’ and other consultants’ fees) incurred m the consideration of, or response to, a request by
Lessee for any Lessor consert, including but not imited 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 constitite an acknowledgment that no Default or Breach by Lessee of this Lease exists, nor shall such
consent be deemed a watver of any then existing Default or Breach, except as may be otherwise specifically stated i writing by Lessor
at the tune of such consent. The faitlure to specify herem any particular condition to Lessot’s consent shall not preclude the imposition
by Lessor at the ttime 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 esther Party disagrees with any determination made by the other hereunder and reasonably
requests the reasons for such determunation, the determirung party shall furmsh ts reasons m writing and tn reasonable detail within 10
business days followmg such request.

37. Guarantor.

37.1 Execution. The Guarantors, if any, shall cach execute a guaranty in the form most recently published by the AIR
Commercial Real Estate Assoctation.

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
fmancial statements, (¢) 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, Lessece shall have quiet possession and quiet emjoyment of the Premises
duning the term hereof.

39. Options. It Lessee 1s granted an option, as defined below, then the following provistons shall apply .

39.1 Definition. "Optioa™ 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 rencw any lease that Lessee has on other property of Lessor; (b) the right of first refusal or first offer to lease cither the
Preamses or other property of Lessor; (¢) the right to purchase, the right of first offer to purchase or the right of first refusal to purchase
the Premises or other property of Lessor.

39.2 Options Personal To Originsl 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 saxd original Lessee and only while the original Lessce is in full possession of the

39.3 Multiple Options. In the cvent that Lessee has any multiple Options to extend or rencw this Lease, a later Option cannot
be exercised unless the prior Options have been validly exercised.

39.4 Effect of Defauit on Options.

(a) Lessee shall bave no night to exercise an Option: (1) during the period commmencing with the giving of any notice
of Default and continuing until said Default is cured, (i1) during the period of time any Rent is unpaid (without regard to whether

%L(iﬁ)mmmmisianachﬂfthichasc,ﬂr(ifv)inﬂwwmﬂ:ﬂ Lessec has been given 3
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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 mability 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 duc 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. Lessce 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 casements, rights and dedications
tl:mtlm:rdmmmm,(ﬁ)hmﬂmrmdaﬁmofmlmapsmﬂmﬂﬁcﬁom,and(ﬁi)mmmd!orimtallmwmility
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 moncy to be paid by one Party to the
otherumierﬂlcpruvisicmhcrmﬁﬂxePartyagainstwhomﬂmobliﬁﬁantapaythemoneyisasscrt@dslmlllmreﬂlerigiﬁtomakc
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 imitiate 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; Execation.

(a) If esther 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.

(b)IfthisLeaseismmedbymcﬂmmpmmmmﬁityas“m“,cachmhpcrsonmentityshaﬂhcjoinﬂy
and severally hable hereunder. It 15 agreed that any onc 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
1 essees had executed such document.

' (c)TMsImmybecmmcdbyﬂumﬁwmwmﬁMcmhof“ﬁchMlbedeemedmuriginalandallof
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 typewnitten 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. Thas Lease is not intended to be binding until executed and detivered by all Parties hereto.

46. Amendments. Tlﬁslmmybemodiﬁedmﬂyinmiﬁng,sigmdbyﬂaePaﬁicsinintcreﬂatﬂmcﬁmcafﬂwmodiﬁcaﬁnn.Aslang
as they do not materially change Lessee's obligations hereunder, Lessee agrees to make such reasonable non-monetary modifications to
this Leasc as may be reasonably required by a Lender in connection with the obtaining of normal hnancing 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 (] is {1 is not attached to this Lease.

49. Americans with Disabilities Act. Smee compliance with the Americans with Disabilities Act (ADA) is dependent upon Lessee's
speciﬁcuseofﬂlePremiscs,Immkcsmmmtymmmmﬁaﬁmasﬁvﬂwﬂwrmmﬁﬂwﬁmﬁmmmply%@ﬁmmy
similar legislation. In the event that Lessee's nse of the Premises requires modifications or additions to the Premises in order to be in
ADA comphliance, 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, AND BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY
CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE
TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE
OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY LESSOR AS TO THE LEGAL
SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT
RELATES. THE LESSEE IS URGED TO:

SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.
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The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures.

Executed at: Arroyo Grande Callforma _
on___A—\p- |

By LESSOR:
ATC SQUAJX company
Name: Tracy 11 .'...
~—
Title: Managing Member _ r _

Address: PO Box 42, Arroyo Grande, CA 93421
Telephone:(8035) 801-9476

Facsimile:( _ ) ]

Email: TracyDelrio@gmail. com _
Emasl:

Federal ID No.

INITIALS

Executed at: Arrovo Grande, California

On;

- ik i

By LESSEE:
Arroye Grande Brazilian Jiu Jitsu, LL.C

By:

Name: Chnis Lovato

Title: Manager ‘

By:

Name: Mallory Lovato
Title: Manager

Address: 7910 Valle Ave., Atascadero, CA 93422
Telephone: (805) 305-7512

Email: paragonslo@sbceglobal.net
Email:

Federal ID No.
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RULES AND REGULATIONS FOR
COMMERCIAL LEASE AGREEMENT

Dated: g“l(o “[%/

{Lcssor): ATC SQUARE L1LC, a Califormia lanitcd Rability company
{Lessec): Arroyo Grande Brazilian Jiu Jisu 11.C.

Guarantors: Chris and Mallory Lavato, husband and wife.
Address of Premises: 1420 E. Grand Avenne, Arroyo Geande, California 93420

2. Lessor rescrves the right o refose access to aay persons Lessor in good faith judges to be 2 threat to the safety and reputation
of the Project and its occupaunts.

3. LWMIMMW_MWBMMMMWWMMMMWWMW
sthin the Proi |

4. mmd&mmmmmm&mmmﬁmwmmmmw
of Lessor, which may be withheld in Lessor’s sole and absobute discretion

iWMMMm&mMW&WMMMMMW&M

a. Automobiic salcs, icasmg or display or repair facility;

b. Mortuary or sale of funerals or fimeral-related producis;
c. DBmngo Parlor;
W estabhishaments:

f. Any warehouse (except for storage of items to be sold on site by retail Lessees):
g Any dumping, disposal, incincration or reduction of garbage or refusc;
h.  Any assembly, manufacturing, distilling, refining, smelting, agricoltural or mining operation:
i mymmmmmmummmmmmmmmmm
or cicans ammals:
3- The storage, display or sale of explosives or fireworks: and
k. WMM'W&WMWWW-W'MWMMEM
24, Noputw_pmﬁmafﬂwmsiﬂ'hcmcdhamm,whichwmldplmcurmscthcfﬂibwhg:
a mmmm(mmm&Mamhmmymgmﬁiﬂmmﬂmm
cbnoxious under this provision);
b. Any noxious, toxic, caustic or corrosive fuel or gas;
c. Any dust, dirt, or fly ash in excessive quantities; and
d. Any fire expiosive, chemical, or nuclear hazasd .
R mmmmm-m.m-w?m.mammmmmmmm
25. Except upon prior written consent of Lessor, Lessee shall not cause or permit anry noxious, toxic, caustic or cormosive material
thhMWwWhmMMPMmmmbylmm%mme
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35. The directory of the Project (if any) will be provided for the display of the name and location of lessoes, and Lessor reserves
ﬂwﬁgm'mmcbdemymmﬁmﬂwtﬁ!wtmy,AwﬁﬁMmMWd@m@pﬁwmﬁe&mmﬁm
bemp:rwedbylm,and,i-fmwdarmkm“ﬂhm&ﬁcMMwﬁﬁmmm'sm
mcurred.

38. mmymmmmmdmmmmﬁmmmammmmﬁmm
such waivers are made in a non-discriminatory and without faveritism fo any lessee. No waiver by Lessor will be construed as
amdmmmmmmawmmmmm,mmmtmﬁmmmgmymmm
regudations against any or all of the lessees of the Project. 19. Lessece, thear agents, servants or employees, shall not (a) go on the roof
of the bnldmgs, (b)manyaddi!imalmahodufhmthgmﬁrmﬁﬁmﬁngmemedmmlmmﬁmﬂinﬂw[m,(c)
sweep or throw any dirt or other substance from the leased Premises into the parking arca, common arcas and any of the halls,
m&m{ﬁm},mmﬁh!’m(d}ﬁhmmhﬂ.m&wmm'm«mlﬂ
any kind, (¢) mstall any radio or tclevision antennae or any other device or item on the roof, exterior walls, windows or windowsills of
the buildings except as permitted in the Lease, (f) place objects against glass partitions doors or windows which would be unsightly
from the mtenior or exterior of the buildings, (g) use any leased Premises (1) for lodgmg or sleeping, (1) for cooking (except that the
mammﬁmmmwmeMgmmmmwmmm
provided that such use is in complhiance with law) (restaurants -

regulations arc in addition to and will rot be construcd to modify, alter, or amend, in wholc or in part, any
term, provision, right or condition of the Lease.

48. Lessor reserves the right to make such other and reasonable rules and regulations as its judgment may from time fo time be
needed for the safety, care, and cleanliness of the Project, and for the preservation of good order in it. Lessee agrees to abide by these
and such rules and regulations.

BN
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PARKING RULES

49. Parking areas shall be used only for parking by vehicles no longer than full size, passenger automobiles herein called
"Permitted Size Vehicles.” Vehicles other than Permitted Size Vehicles are herein referred to as "Oversized Vehicles. "

50. meiﬂnmbeihhlcfmhssofmdmgemmycmwofmhwhichwmestaanysuchvehicle,orany
property lcft m any of the Parking Arcas, resulting from theft, firc, vandalism, accident, conduct of other uscrs of the Parking Arcas
and other persons, or any other casualty or cause. Fmﬂwr,lmmdaMMdagwesﬁm:(a)hssorwillnothcobligawdto
pmvideanymﬁccan&oLsecuﬁtypmtecﬁanoropemmroftthmﬂngAm;(b)Lmseeusw&ePﬂngArmsatiﬁownrisk;md
(c)storwﬂlnﬁtheﬁableformnalinjuryordeath,thcﬂ,lossofordmagempmperty.Lesseewaivmhlkmniﬁﬁmdrelm
Lessor from any and all liability arising out of the use of the Parking Areas by Lessee, its employees, agents, invitees, and visitors,
whether brought by any such persons or any other person. Any vehicle left in the Parking Areas in excess of twenty-four (24) hours
shall,inLessofssclediscreﬁmbewmidﬁed.abmdonedandmayberenmwdbymsor,atvehicleowm'sme,ﬁthm
halnhity to Lcssor or its agent.

51. Emeptassctfnfﬂ:halm#slmmmymﬁndemmdumnﬂmmEmmmwcﬁmAwmmtmh
Lmsee’sﬁthouseltharkingAreaswiﬂheincmmmnwﬁhomhmmof!herjMandwithothﬁrparﬁespennittedbyLessor
to use the Parking Areas. Lessorremvesmeﬂghtw-assignmdmassi@,fromtimetnﬁme,parﬁcularparkingspmesforuseby
pe:wnsselectedbylmmvidedth'sﬁmmmmmmm,mﬂnmmmmymbaﬁwm
designated as: RESERVED, HANDICAPPED, VISITORS ONLY, or LIMITED TIME PARKING (or similar designations).

52. Lessee shall not permit or allow any vehiclkes that belong to or are controlled by Lessee or Lessee's employees,
suppliers, shippers,customm,orinviteestabeloaded,unlmded,.orpa:kedinaxeasomerﬂlmﬁlmede&igmtedbymrfnrm

53. Umafthemrkingmwillobeyaﬂpcstedsignsmtdparkmfyinﬂlemdesignated for vehicle parking.

4. Unless otherwise mstructed, cvery person using the parking arca is required to park and lock his own vehicle. Lessor will not
beresponsiblefﬂranydmaagetavehicles,injmytamnsorm&pnqmny,allofwhichrisksareassumedbythepaﬂymingthe
parking arca. |

35, Themaintman@e,washing,waxhlgwcmmgofvehiclesinthﬂparkingsmtmlreomeArmsispmhihited.

56. Lessee shall be responsible for seeing that all of its employees, agents and invitees comply with the applicable parking rules,
regulations, laws and agreements.

37. Lessor reserves the right to modify these males and/or adopt such other reasonable and nc
regulations as it may deern necessary for the proper operation of the parking area.

58. Such parking use as is herein provided is intended merely as a license only and no bailment is intended or shall be created

hereby.
mmhm.mmmmmn@mmmmpmmMﬂmmmmmmm
signatures,

Executed at: Arroyo Grande, Califormia

On: -l -\

Title: Managing Mcmber
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OPTION(S) TO EXTEND
COMERCIAL LEASE ADDENDUM

Dated: c:_D - c:) "'"""{ 8

By and Between:
(Lessor): ATC SQUARE LLC, a California limited hability company
(Lessee): Arroyo Grande Brazilian Jiu Jitsu, LLC
Address of Premises: 1420 E. Grand Avenue, Arroyo Grande, California 93420
Paragraph

A.  OPTION(S) TO EXTEND:
Lessor hereby grants to Lessee the option to extend the term of this Lease for one (1) additional three (3)

year period commencing when the prior term expires upon each and all of the following terms and
conditions:

(1) In order to exercise an option to extend, Lessee must give written notice of such election
to Lessor and Lessor must receive the same at least six (6) months but not more than one (1) year prior to
the date that the option period would commence, time being of the essence. If proper notification of the
exercise of an option is not given and/or received, such option shall automatically expire. Options (if
there are more than one) may only be exercised consecutively.

(1)  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.

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

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

a. On (Fill m COLA Dates):
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):
_1CPI W (Urban Wage Earners and Clerical Workers) or [J CPI U (All Urban Consumers), for (Fill in
UrbAmea):

All Items (1982-1984 = 100), herein referred to as "CPI".

b. The monthly Base Rent payable in accordance with paragraph A.la. 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.La. 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
(Fill in Other "Base Month"):

The sum so calculated shall constitute the new monthly Base Rent hereunder, but in no event, shall y
such new monthly Base Rent be less than the Base Rent payable for the month immediately precgds
v\/ PAGE "-ﬂF 3 _ M
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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 a San Luis Obispo mediator
chosen by the Lessor and the decision of the mediator shall be binding upon the parties. The cost of said
mediation shall be paid equally by the Parties.

1 11. Market Rental Value Adjustment(s) (MRYV)
a. On(Fill in MRV AdjustmentDate(s))

the Base Rent shall be adjusted to the "Market Rental Value" of the property as follows:
1) Four months prior to each Market Rental Value Adjustment Date described above, the
Parties shall attempt to agree upon what the new MRV will be on the adjustment date. If agreement
cannot be reached, within thirty days, then:

(a) Lessor and Lessee shall immediately appoint a mutually acceptable appraiser or
broker to establish the new MRV within the next 30 days. Any associated costs will be split equally
between the Parties, or

(b) Both Lessor and Lessee shall each immediately make a reasonable determination
of the MRV and submit such determination, in writing, to arbitration in accordance with the following
provisions:

(1) Within 15 days thereafter, Lessor and Lessee shall each select an [J appraiser or
broker ("Consultant” - check one) of their choice to act as an arbitrator. The two arbitrators so
appointed shall immediately select a third mutually acceptable Consultant to act as a third arbitrator.

(11) The 3 arbitrators shall within 30 days of the appointment of the third arbitrator
reach a decision as to what the actual MRV for the Premises is, and whether Lessor's or Lessee's
submitted MRV 1s the closest thereto. The decision of a majority of the arbitrators shall be binding on the
Parties. The submitted MRV which is determined to be the closest to the actual MRV shall thereafter be
used by the Parties.

(m) If either of the Parties fails to appoint an arbitrator within the specified 15
days, the arbitrator timely appointed by one of them shall reach a decision on his or her own, and said
decision shall be binding on the Parties.

(iv) The entire cost of such arbitration shall be paid by the party whose submitted
MRYV is not selected, 1.e. the one that is NOT the closest to the actual MRV.

2) When determining MRV, the Lessor, Lessee and Consultants shall consider the terms of
comparable market transactions which shall include, but no limited to, rent, rental adjustments, abated
rent, lease term and financial condition of tenants.

3) Notwithstanding the foregoing, the new Base Rent shall not be less than the rent payable
for the month immediately preceding the rent adjustment.

b. Upon the establishment of each New Market Rental Value:

1) the new MRV will become the new "Base Rent" for the purpose of calculating any further
Adjustments, and

2) the first month of each Market Rental Value term shall become the new "Base
Month" for the purpose of calculating any further Adjusiments.

DG Iil. Fixed Rental Adjustment(s) (FRA)

The Base Rent shall be increased to the following amounts on the dates set forth below:
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On (Fill in FRA Adjustment Date(s)): The New Base Rent shall be:

(Mayl, 2021 [$2957.00 (5% increase _

May 1 2024 $3104.00 (5% increase
, 2025 | $ . . . . . .
] IV. Initial Term Adjustments.

The formula used to calculate adjustments to the Base Rate during the original Term of the Lease shall
continue to be used during the extended term.

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.

Executed at: Arroyo Grande, California Executed at: Arroyo Grande, California

LESSOR: LESSEKEE:
ATC SQUARE LLC, a California limited Paragon Jiu Jitsu
liability mf:’n c .
By: DY . P AV AN . ‘
y —=pl R AN 3y L

Name: Chris Lavy v

Title: Manager By: AW" &

Name: Mallory Lavato

Name: Tracy Liske¥-Del Kio

NON C
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ADDITIONAL LESSEE RESPONSIBILITIES SPECIFIC TO PREMISES FOR
COMMERCIAL LEASE AGREEMENT

Dated: February 16, 2018

By and Between:
(Lessor): ATC SQUARE LLC, a California limited liability company
(Lessee): Arroyo Grande Brazilian Paragon Jui Jitsu, L1.C

Address of Premises: 1420 E. Grand Avenue, Arroyo Grande, California 93420
ADDITIONAL LESSEE RESPONSIBILITIES SPECIFIC TO PREMISES

1. Lessee shall be solely responsible for the following:

b. No storing anything in alley way behind Premises, Building or Project.

c. HVAC Maintenance 1s Lessee’s responsibility, with the exception of filter changes to be provided by Lessor bi-
annually only. Lessor agrees to replace HVAC rooftop unit after failure, or during first lease term, whichever
comes first.

d. Utilize only ATC Square trash dumpsters (see locations on Map.)

Tenant Signage on Window only.

0

The parties hereto have executed these Additional Lessee Responsibilities Specific To Premises at the place and on the dates
specified above their respective signatures.

Executed at: Arroyo Grande, California

On: R -1~ |F

nia limited liability company

xecuted at: Arroyo Grande, California
On:

By LESSOR:

By LESSEE:
Arroyo Grande Brazilian Jiu Jitsu, LLC

Chris Lavato

DA

Title:

Mallory Lavato
By: W

Title:




