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1. Basic Provisions ("Basic Provisions").
1.1 Par es. This Lease ("Lease"), dated for reference purposes only ________ , is made by and between PMI Partners LLC, a

California limited liability company, or its successor-in-interest ("Lessor") and the City of
San Jose, a municipal corporation ("Lessee"), (collec vely the "Par es," or individually a "Party").

1.2 Premises: That certain real property, including all improvements therein or to be provided by Lessor under the terms of this Lease, commonly known as
(street address, city, state, zip): [address of Affordable Housing Parcel TBD, a portion of 455 S. Second
Street, San Jose, California ("Premises"). The Premises are located in the County of Santa Clara, California , and
are generally described as (describe briefly the nature of the property and , if applicable, the "Project," if the property is located within a Project):
Multi-family residential building . (See also Paragraph 2)

1.3 Term: See Addendum years and __ months ("Original Term") commencing See Addendum ("Commencement Date")
and ending See Addendum ("Expira on Date"). (See also Paragraph 3)

1.4 Early Possession: If the Premises are available Lesseemay have non-exclusive possession of the Premises commencing n/a ("Early Possession
Date"). (See also Paragraphs 3.2 and 3.3)

1.5 Base Rent: See Addendum per month ("Base Rent"), payable on the 1st day of each month commencing ______ . (See also
Paragraph 4)

If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph 52 .
1.6 Base Rent and OtherMonies Paid Upon Execu on:

1.7 Agreed Use: the provision of interim, supportive, and/or low-income rental housing. The
premises may not be used to provide market rate rental housing . (See also Paragraph 6)

1.8 Insuring Party. Lessor is the "Insuring Party" unless otherwise stated herein. (See also Paragraph 8)
1.9 Real Estate Brokers. (See also Paragraph 15 and 25)

agency rela onships in this Lease with the following real estate brokers ("Broker(s)") and/or their agents ("Agent(s)"):

Lessor's Brokerage Firm n/a License No. n/a Is the broker of (check one): the Lessor; or both the Lessee and Lessor (dual agent).

Lessor's Agent n/a License No. n/a is (check one): the Lessor's Agent (salesperson or broker associate); or both the Lessee's
Agent and the Lessor's Agent (dual agent).

Lessee's Brokerage Firm n/a License No. n/a Is the broker of (check one): the Lessee; or both the Lessee and Lessor (dual
agent).

Lessee's Agent n/a License No. n/a is (check one): the Lessee's Agent (salesperson or broker associate); or both the Lessee's
Agent and the Lessor's Agent (dual agent).

separatewri en agreement (or if there is no such agreement, the sum of n/a or n/a % of the total Base Rent) for the brokerage services rendered
by the Brokers.

1.10 Guarantor. The obliga ons of the Lessee under this Lease are to be guaranteed by n/a ("Guarantor"). (See also Paragraph 37)
1.11 A achments. A ached hereto are the following, all of which cons tute a part of this Lease:

an Addendum consis ng of Paragraphs 51 through 63 ;

a plot plan depic ng the Premises;

a current set of the Rules and Regula ons;

aWork Le er;

other (specify): .

2. Premises.
2.1 Le ng. 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 condi ons set forth in this Lease. While the approximate square footage of the Premises may have been used in themarke ng of the Premises for
purposes of comparison, the Base Rent stated herein is NOT ed to square footage and is not subject to adjustment should the actual size be determined to be

STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE - NET
(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

(a) Base Rent: See Addendum for the period first month .
(b) Security Deposit: See Addendum ("Security Deposit"). (See also Paragraph 5)
(c) Associa on Fees: n/a for the period n/a .
(d) Other: n/a for n/a .
(e) Total Due Upon Execu on of this Lease: See Addendum .

(a) Representa on: Each Party acknowledges receiving a Disclosure Regarding Real Estate Agency Rela onship, confirms and consents to the following

(b) Payment to Brokers. Upon execu on and delivery of this Lease by both Par es, Lessor shall pay to the Brokers the brokerage fee agreed to in a

Attachment A – Master Pre-Lease Document
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different. NOTE: Lessee is advised to verify the actual size prior to execu ng this Lease.
2.2 Condi on. Lessor shall deliver the Premises 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 exis ng electrical, plumbing, fire sprinkler, ligh ng, hea ng, ven la ng and air condi oning systems ("HVAC"), loading
doors, sump pumps, if any, and all other such elements in the Premises, other than those constructed by Lessee, shall be in good opera ng condi on on said date,
that the structural elements of the roof, bearing walls and founda on of any buildings on the Premises (the "Building") shall be free of material defects, and that the
Premises do not contain hazardous levels of anymold or fungi defined as toxic under applicable state or federal law. If a non-compliance with said warranty exists as
of the Start Date, or if one of such systems or elements shouldmalfunc on or fail within the appropriate warranty period, Lessor shall, as Lessor's sole obliga onwith
respect to suchma er, except as otherwise provided in this Lease, promptly a er receipt ofwri en no ce from Lessee se ng forth with specificity the nature and
extent of such non-compliance, malfunc on or failure, rec fy same at Lessor's expense. The warranty periods shall be as follows: (i) 6 months as to the HVAC systems,
and (ii) 30 days as to the remaining systems and other elements of the Building. If Lessee does not give Lessor the required no cewithin the appropriate warranty
period, correc on of any such non-compliance,malfunc on or failure shall be the obliga on of Lessee at Lessee's sole cost and expense. Lessor also warrants, that
unless otherwise specified in wri ng, Lessor is unaware of (i) any recorded No ces of Default affec ng the Premise; (ii) any delinquent amounts due under any loan
secured by the Premises; and (iii) any bankruptcy proceeding affec ng the Premises.

2.3 Compliance. Lessor warrants that to the best of its knowledge the improvements on the Premises comply with the building codes, applicable laws,
covenants or restric ons of record, regula ons, and ordinances ("Applicable Requirements") that were in effect at the me that each improvement, or por on
thereof, was constructed. Said warranty does not apply to the use to which Lessee will put the Premises, modifica ons which may be required by the Americans with
Disabili es Act or any similar laws as a result of Lessee's use (see Paragraph 50), or to any Altera ons or U lity Installa ons (as defined in Paragraph 7.3(a)) made or to
be made by Lessee. NOTE: Lessee is responsible for determining whether or not the Applicable Requirements, and especially the zoning, are appropriate for
Lessee's intended use, and acknowledges that past uses of the Premises may no longer be allowed. If the Premises do not comply with said warranty, Lessor shall,
except as otherwise provided, promptly a er receipt ofwri en no ce from Lessee se ng forth with specificity the nature and extent of such non-compliance, rec fy
the same at Lessor's expense. If Lessee does not give Lessorwri en no ce of a non-compliance with this warranty within 6months following the Start Date,
correc on of that non-compliance shall be the obliga on of Lessee at Lessee's sole cost and expense. If the Applicable Requirements are herea er changed so as to
require during the term of this Lease the construc on of an addi on to or an altera on of the Premises and/or Building, the remedia on of any Hazardous Substance,
or the reinforcement or other physicalmodifica on 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, Lessee shall be fully responsible for the cost thereof, provided, however, that if such Capital Expenditure is required during
the last 2 years of this Lease and the cost thereof exceeds 6months' Base Rent, Lesseemay instead terminate this Lease unless Lessor no fies Lessee, inwri ng,
within 10 days a er receipt of Lessee's termina on no ce that Lessor has elected to pay the difference between the actual cost thereof and an amount equal to 6
months' Base Rent. If Lessee elects termina on, Lessee shall immediately cease the use of the Premises which requires such Capital Expenditure and deliver to Lessor
wri en no ce specifying a termina on date at least 90 days therea er. Such termina on date shall, however, in no event be earlier than the last day that Lessee
could legally u lize 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
modifica ons), 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 por on of such costs reasonably a ributable to the
Premises. Lessee shall pay Interest on the balance but may prepay its obliga on at any me. 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 op on to terminate this Lease upon
90 days priorwri en no ce to Lessee unless Lessee no fies Lessor, inwri ng,within 10 days a er receipt of Lessor's termina on no ce 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 un l 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
dayswri en no ce to Lessor.

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

2.4 Acknowledgements. Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the Premises, (b) it has been advised by
Lessor and/or Brokers to sa sfy itself with respect to the size and condi on 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 Disabili es Act), and their suitability for Lessee's
intended use, (c) Lessee hasmade such inves ga on as it deems necessary with reference to such ma ers and assumes all responsibility therefor as the same relate
to its occupancy of the Premises, (d) it is not relying on any representa on as to the size of the Premises made by Brokers or Lessor, (e) the square footage of the

Premises was not material to Lessee's decision to lease the Premises and pay the Rent stated herein, and (f) neither Lessor, nor Lessor's agents, nor Brokers have
made any oral or wri en representa ons or warran eswith respect to saidma ers other than as set forth in this Lease. In addi on, Lessor acknowledges that: (i)
Brokers have made no representa ons, promises or warran es concerning Lessee's ability to honor the Lease or suitability to occupy the Premises, and (ii) it is
Lessor's sole responsibility to inves gate the financial capability and/or suitability of all proposed tenants.

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

3. Term.
3.1 Term. The Commencement Date, Expira on Date and Original Term of this Lease are as specified in Paragraph 1.3.
3.2 Early Possession. Any provision herein gran ng Lessee Early Possession of the Premises is subject to and condi oned 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
par ally occupies the Premises prior to the Commencement Date, the obliga on 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 obliga ons to pay 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 Expira on Date.
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3.3 Delay In Possession. Lessor agrees to use commercially reasonable efforts to deliver exclusive possession of the Premises to Lessee by the
Commencement Date. 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 Expira on Date. Lessee shall not, however, be obligated to pay Rent or perform its other obliga ons un l Lessor
delivers possession of the Premises and any period of rent abatement that Lesseewould otherwise have enjoyed shall run from the date of delivery of possession and
con nue for a period equal to what Lesseewould otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts or omissions of
Lessee. If possession is not delivered within 60 days a er the Commencement Date, as the samemay be extended under the terms of any Work Le er executed by
Par es, Lessee may, at its op on, by no ce in wri ngwithin 10 days a er the end of such 60 day period, cancel this Lease, in which event the Par es shall be
discharged from all obliga ons hereunder. If suchwri en no ce 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 a er the Commencement Date, this Lease shall terminate unless other agreements are reached between
Lessor and Lessee, in wri ng.

3.4 Lessee Compliance. Lessor shall not be required to tender possession of the Premises to Lessee un l Lessee complies with its obliga on to provide
evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its obliga ons under this Lease from and a er the
Start Date, including the payment of Rent, notwithstanding Lessor's elec on to withhold possession pending receipt of such evidence of insurance. Further, if Lessee
is required to perform any other condi ons prior to or concurrent with the Start Date, the Start Date shall occur but Lessor may elect to withhold possession un l such
condi ons are sa sfied.

4. Rent.
4.1 Rent Defined. All monetary obliga ons of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are deemed to be rent ("Rent").
4.2 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without offset or deduc on (except as

specifically permi ed 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 cons tute a waiver and Lessee shall be obligated to pay the amount set forth in this Lease. Rent for
any period during the term hereof which is for less than one full calendar month shall be prorated based upon the actual number of days of said month. Payment of
Rent shall be made to Lessor at its address stated herein or to such other persons or place as Lessor may from me to me designate inwri ng. 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 sta ng. In the event that any check, dra , or other instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor
the sum of $25 in addi on to any Late Charge and Lessor, at its op on,may require all future Rent be paid by cashier's check. Payments will be applied first to accrued
late charges and a orney's fees, second to accrued interest, then to Base Rent, Insurance and Real Property Taxes, and any remaining amount to any other
outstanding charges or costs.

4.3 Associa on Fees. In addi on to the Base Rent, Lessee shall pay to Lessor each month an amount equal to any owner's associa on or condominium fees
levied or assessed against the Premises. Said monies shall be paid at the same me and in the samemanner as the Base Rent.

5. Security Deposit. Lessee shall deposit with Lessor upon execu on hereof the Security Deposit as security for Lessee's faithful performance of its obliga ons
under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or any por on of said Security Deposit for the
payment of any amount already due Lessor, for Rents whichwill 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 por on of the Security Deposit, Lessee shall within 10 days a er
wri en request therefor deposit monies with Lessor sufficient to restore said Security Deposit to the full amount required by this Lease. If the Base Rent increases
during the term of this Lease, Lessee shall, upon wri en request from Lessor, deposit addi onalmonies with Lessor so that the total amount of the Security Deposit
shall at all mes bear the same propor on to the increased Base Rent as the ini al Security Deposit bore to the ini al Base Rent. Should the Agreed Use be amended
to accommodate a material change in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit
to the extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a result thereof. If a change in
control of Lessee occurs during this Lease and following such change the financial condi on of Lessee is, in Lessor's reasonable judgment, significantly reduced, Lessee
shall deposit such addi onal 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 condi on. Lessor shall not be required to keep the Security Deposit separate from its general accounts. Within 90 days a er the expira on or termina on of
this Lease, Lessor shall return that por on of the Security Deposit not used or applied by Lessor. Lessor shall upon wri en request provide Lesseewith an accoun ng
showing how that por on of the Security Deposit that was not returned was applied. No part of the Security Deposit shall be considered to be held in trust, to bear
interest or to be prepayment for any monies to be paid by Lessee under this Lease. THE SECURITY DEPOSIT SHALL NOT BE USED BY LESSEE IN LIEU OF PAYMENT OF
THE LAST MONTH'S RENT.

6. Use.
6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparable thereto, and for no other

purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damage, waste or a nuisance, or that disturbs occupants of or
causes damage to neighboring premises or proper es. Other than guide, signal and seeing eye dogs, Lessee shall not keep or allow in the Premises any pets, animals,
birds, fish, or rep les. Lessor shall not unreasonably withhold or delay its consent to any wri en request for amodifica on of the Agreed Use, so long as the samewill
not impair the structural integrity of the improvements on the Premises or the mechanical or electrical systems therein, and/or is not significantlymore burdensome
to the Premises. If Lessor elects to withhold consent, Lessor shall within 7 days a er such request give wri en no fica on of same, which no ce shall include an
explana on of Lessor's objec ons to the change in the Agreed Use.

6.2 Hazardous Substances.
(a) Reportable Uses Require Consent. The term "Hazardous Substance" as used in this Lease shall mean any product, substance, or waste whose

presence, use, manufacture, disposal, transporta on, or release, either by itself or in combina onwith other materials expected to be on the Premises, is either: (i)
poten ally 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 poten al liability of Lessor to any governmental agency or third party under any applicable statute or common law theory. Hazardous Substances shall include, but
not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any products, byproducts or frac ons thereof. Lessee shall not engage in any ac vity in or on
the Premises which cons tutes a Reportable Use of Hazardous Substances without the express prior wri en consent of Lessor and mely compliance (at Lessee's
expense) with all Applicable Requirements. "Reportable Use" shall mean (i) the installa on or use of any above or below ground storage tank, (ii) the genera on,
possession, storage, use, transporta on, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, no ce, registra on or
business plan is required to be filed with, any governmental authority, and/or (iii) the presence at the Premises of a Hazardous Substance with respect to which any
Applicable Requirements requires that a no ce be given to persons entering or occupying the Premises or neighboring proper es. Notwithstanding the foregoing,
Lessee may use any ordinary and customary materials reasonably required to be used in the normal course of the Agreed Use, ordinary office supplies (copier toner,
liquid paper, glue, etc.) and common household cleaning materials, so long as such use is in compliance with all Applicable Requirements, is not a Reportable Use, and
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does not expose the Premises or neighboring property to anymeaningful risk of contamina on or damage or expose Lessor to any liability therefor. In addi on,
Lessor may condi on its consent to any Reportable Use upon receiving such addi onal assurances as Lessor reasonably deems necessary to protect itself, the public,
the Premises and/or the environment against damage, contamina on, injury and/or liability, including, but not limited to, the installa on (and removal on or before
Lease expira on or termina on) of protec ve modifica ons (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 givewri en no ce of such fact to Lessor, and provide Lessor with a
copy of any report, no ce, claim or other documenta on which it has concerning the presence of such Hazardous Substance.

(c) Lessee Remedia on. 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 inves gatory
and/or remedial ac on reasonably recommended, whether or not formally ordered or required, for the cleanup of any contamina on of, and for the maintenance,
security and/or monitoring of the Premises or neighboring proper es, 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 Indemnifica on. 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, liabili es, judgments, claims, expenses, penal es, and a orneys' 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 undergroundmigra on of any Hazardous Substance under the Premises from adjacent proper es not caused or contributed to by Lessee). Lessee's
obliga ons shall include, but not be limited to, the effects of any contamina on or injury to person, property or the environment created or suffered by Lessee, and
the cost of inves ga on, removal, remedia on, restora on and/or abatement, and shall survive the expira on or termina on of this Lease. No termina on,
cancella on or release agreement entered into by Lessor and Lessee shall release Lessee from its obliga ons under this Lease with respect to Hazardous
Substances, unless specifically so agreed by Lessor inwri ng at the me of such agreement.

(e) Lessor Indemnifica on. Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shall indemnify, defend, reimburse and
hold Lessee, its employees and lenders, harmless from and against any and all environmental damages, including the cost of remedia on, which result from
Hazardous Substances which existed on the Premises prior to Lessee's occupancy or which are caused by the gross negligence or willful misconduct of Lessor, its
agents or employees. Lessor's obliga ons, as and when required by the Applicable Requirements, shall include, but not be limited to, the cost of inves ga on,
removal, remedia on, restora on and/or abatement, and shall survive the expira on or termina on of this Lease.

(f) Inves ga ons and Remedia ons. Lessor shall retain the responsibility and pay for any inves ga ons or remedia on measures required by
governmental en es having jurisdic on with respect to the existence of Hazardous Substances on the Premises prior to Lessee's occupancy, unless such remedia on
measure is required as a result of Lessee's use (including "Altera ons", 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 ac vi es at the request of Lessor, including allowing Lessor and Lessor's agents to have
reasonable access to the Premises at reasonable mes in order to carry out Lessor's inves ga ve and remedial responsibili es.

(g) Lessor Termina on Op on. If a Hazardous Substance Condi on (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 inves ga on and remedia on thereof required by the Applicable Requirements and this Lease shall con nue
in full force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13), Lessor may, at Lessor's op on, either (i) inves gate and remediate such
Hazardous Substance Condi on, if required, as soon as reasonably possible at Lessor's expense, in which event this Lease shall con nue in full force and effect, or (ii) if
the es mated cost to remediate such condi on exceeds 12 mes the then monthly Base Rent or $100,000, whichever is greater, give wri en no ce to Lessee, within
30 days a er receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condi on, of Lessor's desire to terminate this Lease as of the date 60
days following the date of such no ce. In the event Lessor elects to give a termina on no ce, Lessee may, within 10 days therea er, givewri en no ce to Lessor of
Lessee's commitment to pay the amount by which the cost of the remedia on of such Hazardous Substance Condi on exceeds an amount equal to 12 mes the then
monthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or sa sfactory assurance thereof within 30 days following such
commitment. In such event, this Lease shall con nue in full force and effect, and Lessor shall proceed to make such remedia on as soon as reasonably possible a er
the required funds are available. If Lessee does not give such no ce and provide the required funds or assurance thereof within the me provided, this Lease shall
terminate as of the date specified in Lessor's no ce of termina on.

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 melymanner, materially comply with all Applicable Requirements, the requirements of any applicable fire insurance underwriter or ra ng bureau, and the
recommenda ons of Lessor's engineers and/or consultants which relate in anymanner to the Premises, without regard to whether said Applicable Requirements are
now in effect or become effec ve a er the Start Date. Lessee shall, within 10 days a er receipt of Lessor'swri en request, provide Lessor with copies of all permits
and other documents, and other informa on evidencing Lessee's compliance with any Applicable Requirements specified by Lessor, and shall immediately upon
receipt, no fy Lessor in wri ng (with copies of any documents involved) of any threatened or actual claim, no ce, cita on, warning, complaint or report pertaining to
or involving the failure of Lessee or the Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately give wri en no ce to Lessor of: (i)
any water damage to the Premises and any suspected seepage, pooling, dampness or other condi on conducive to the produc on ofmold; or (ii) any mus ness or
other odors that might indicate the presence ofmold in the Premises. In addi on, Lessee shall provide copies of all relevant material safety data sheets (MSDS) to
Lessor within 10 days of the receipt of a wri en request therefor. In addi on, Lessee shall provide Lessor with copies of its business license, cer ficate of occupancy
and/or any similar document within 10 days of the receipt of awri en request therefor.

6.4 Inspec on; Compliance. Lessor and Lessor's "Lender" (as defined in Paragraph 30) and consultants authorized by Lessor shall have the right to enter into

the lobby and commonareas of the Premises at any me in the case of an emergency, and otherwise at reasonable mes a er reasonable
no ce, for the purpose of inspec ng and/or tes ng the condi on of the Premises and/or for verifying compliance by Lessee with this Lease. The cost of any such
inspec ons shall be paid by Lessor, unless a viola on of Applicable Requirements, or a Hazardous Substance Condi on (see paragraph 9.1(e)) is found to exist or be
imminent, or the inspec on is requested or ordered by a governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such
inspec on, so long as such inspec on is reasonably related to the viola on or contamina on. In addi on, Lessee shall provide copies of all relevant material safety
data sheets (MSDS) to Lessor within 10 days of the receipt of awri en request therefor. Lessee acknowledges that any failure on its part to allow such inspec ons or
tes ng will expose Lessor to risks and poten ally cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely difficult to
ascertain. Accordingly, should the Lessee fail to allow such inspec ons and/or tes ng in a mely fashion the Base Rent shall be automa cally increased, without any
requirement for no ce to Lessee, by an amount equal to 10% of the then exis ng Base Rent or $100, whichever is greater for the remainder to the Lease. The Par es
agree that such increase in Base Rent represents fair and reasonable compensa on for the addi onal risk/costs that Lessor will incur by reason of Lessee's failure to
allow such inspec on and/or tes ng. Such increase in Base Rent shall in no event cons tute a waiver of Lessee's Default or Breach with respect to such failure nor
prevent the exercise of any of the other rights and remedies granted hereunder.
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7. Maintenance; Repairs; U lity Installa ons; Trade Fixtures and Altera ons.
7.1 Lessee's Obliga ons.

(a) In General. Subject to the provisions of Paragraph 2.2 (Condi on), 2.3 (Compliance), 6.3 (Lessee's Compliance with Applicable Requirements), 7.2
(Lessor'sObliga ons), 9 (Damage orDestruc on), and 14 (Condemna on), Lessee shall, at Lessee's sole expense, keep the Premises,U lity Installa ons (intended for
Lessee's exclusive use, no ma erwhere located), and Altera ons in good order, condi on and repair (whether or not the por on 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 por on of the Premises), including, but not limited to, all equipment or facili es, such as plumbing, HVAC equipment,
electrical, ligh ng facili es, boilers, pressure vessels, fire protec on system, fixtures,walls (interior and exterior), founda ons, ceilings, roofs, roof drainage systems,
floors,windows, doors, plate glass, skylights, landscaping, driveways, parking lots, fences, retaining walls, signs, sidewalks and parkways located in, on, or adjacent to
the Premises. Lessee, in keeping the Premises in good order, condi on and repair, shall exercise and perform good maintenance prac ces, specifically including the
procurement and maintenance of the service contracts required by Paragraph 7.1(b) below. Lessee's obliga ons shall include restora ons, replacements or renewals
when necessary to keep the Premises and all improvements thereon or a part thereof in good order, condi on and state of repair. Lessee shall, during the term of this
Lease, keep the exterior appearance of the Building in a first-class condi on (including, e.g. graffi removal) consistent with the exterior appearance of other similar
facili es of comparable age and size in the vicinity, including, when necessary, the exterior repain ng of the Building.

(b) Service Contracts. Lessee shall, at Lessee's sole expense, procure and maintain contracts, with copies to Lessor, in customary form and substance for,
and with contractors specializing and experienced in the maintenance of the following equipment and improvements, if any, if and when installed on the Premises: (i)
HVAC equipment, (ii) boiler, and pressure vessels, (iii) fire ex nguishing systems, including fire alarm and/or smoke detec on, (iv) landscaping and irriga on systems,
(v) roof covering and drains, and (vi) clarifiers. However, Lessor reserves the right, upon no ce to Lessee, to procure and maintain any or all of such service contracts,
and Lessee shall reimburse Lessor, upon demand, for the cost thereof.

(c) Failure to Perform. If Lessee fails to perform Lessee's obliga ons under this Paragraph 7.1, Lessor may enter upon the Premises a er 10 days' prior
wri en no ce to Lessee (except in the case of an emergency, in which case no no ce shall be required), perform such obliga ons on Lessee's behalf, and put the
Premises in good order, condi on and repair, and Lessee shall promptly pay to Lessor a sum equal to 115% of the cost thereof.

(d) Replacement. Subject to Lessee's indemnifica on of Lessor as set forth in Paragraph 8.7 below, and without relieving Lessee of liability resul ng from
Lessee's failure to exercise and perform good maintenance prac ces, 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 Par es 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 on which Base Rent is due, an amount equal to
the product ofmul plying the cost of such replacement by a frac on, the numerator of which is one, and the denominator of which is 144 (i.e. 1/144th of the cost per
month). Lessee shall pay Interest on the unamor zed balance but may prepay its obliga on at any me.

7.2 Lessor's Obliga ons. Subject to the provisions of Paragraphs 2.2 (Condi on), 2.3 (Compliance), 9 (Damage or Destruc on) and 14 (Condemna on), it is
intended by the Par es hereto that Lessor have no obliga on, in any manner whatsoever, to repair and maintain the Premises, or the equipment therein, all of which
obliga ons are intended to be that of the Lessee. It is the inten on of the Par es that the terms of this Lease govern the respec ve obliga ons of the Par es as to
maintenance and repair of the Premises.

7.3 U lity Installa ons; Trade Fixtures; Altera ons.
(a) Defini ons. The term "U lity Installa ons" refers to all floor and window coverings, air and/or vacuum lines, power panels, electrical distribu on,

security and fire protec on systems, communica on cabling, ligh ng 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 "Altera ons" shall mean any
modifica on of the improvements, other than U lity Installa ons or Trade Fixtures, whether by addi on or dele on. "Lessee Owned Altera ons and/or U lity
Installa ons" are defined as Altera ons and/or U lity Installa onsmade by Lessee that are not yet owned by Lessor pursuant to Paragraph 7.4(a).

(b) Consent. Lessee shall notmake any Altera ons or U lity Installa ons to the Premises without Lessor's priorwri en consent. Lessee may, however,
make non-structural Altera ons or U lity Installa ons to the interior of the Premises (excluding the roof) without such consent but upon no ce to Lessor, as long as
they are not visible from the outside, do not involve puncturing, reloca ng or removing the roof or any exis ng walls, will not affect the electrical, plumbing, HVAC,
and/or life safety systems, do not trigger the requirement for addi onal modifica ons and/or improvements to the Premises resul ng from Applicable Requirements,
such as compliance with Title 24, and the cumula ve cost thereof during this Lease as extended does not exceed a sum equal to 3 month's Base Rent in the aggregate
or a sum equal to one month's Base Rent in any one year. Notwithstanding the foregoing, Lessee shall not make or permit any roof penetra ons and/or install
anything on the roof without the prior wri en approval of Lessor. Lessor may, as a precondi on to gran ng such approval, require Lessee to u lize a contractor
chosen and/or approved by Lessor. Any Altera ons or U lity Installa ons that Lessee shall desire to make and which require the consent of the Lessor shall be
presented to Lessor in wri en form with detailed plans. Consent shall be deemed condi oned upon Lessee's: (i) acquiring all applicable governmental permits, (ii)
furnishing Lessor with copies of both the permits and the plans and specifica ons prior to commencement of the work, and (iii) compliance with all condi ons of said
permits and other Applicable Requirements in a prompt and expedi ousmanner. Any Altera ons or U lity Installa ons shall be performed in a workmanlike manner
with good and sufficient materials. Lessee shall promptly upon comple on furnish Lessor with as-built plans and specifica ons. For work which costs an amount in
excess of one month's Base Rent, Lessor may condi on its consent upon Lessee providing a lien and comple on bond in an amount equal to 150% of the es mated
cost of such Altera on or U lity Installa on and/or upon Lessee's pos ng an addi onal Security Deposit with Lessor.

(c) Liens; Bonds. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to or for Lessee at or for use on
the Premises, which claims are or may be secured by any mechanic's or materialmen's lien against the Premises or any interest therein. Lessee shall give Lessor not
less than 10 days no ce prior to the commencement of any work in, on or about the Premises, and Lessor shall have the right to post no ces of non-responsibility. If
Lessee shall contest the validity of any such lien, claim or demand, then Lessee shall, at its sole expense defend and protect itself, Lessor and the Premises against the
same and shall pay and sa sfy any such adverse judgment that may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish
a surety bond in an amount equal to 150% of the amount of such contested lien, claim or demand, indemnifying Lessor against liability for the same. If Lessor elects
to par cipate in any such ac on, Lessee shall pay Lessor's a orneys' fees and costs.

7.4 Ownership; Removal; Surrender; and Restora on.
(a) Ownership. Subject to Lessor's right to require removal or elect ownership as hereina er provided, allAltera ons and U lity Installa ons made by

Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any me, elect inwri ng to be the owner of all or any specified part of
the Lessee Owned Altera ons and U lity Installa ons. Unless otherwise instructed per paragraph 7.4(b) hereof, all Lessee Owned Altera ons andU lity Installa ons
shall, at the expira on or termina on of this Lease, become the property of Lessor and be surrendered by Lessee with the Premises.

(b) Removal. By delivery to Lessee of wri en no ce 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 Altera ons or U lity Installa ons be removed by the expira on or termina on of this Lease. Lessor may require the
removal at any me of all or any part of any Lessee Owned Altera ons or U lity Installa onsmade without the required consent.
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(c) Surrender; Restora on. Lessee shall surrender the Premises by the Expira on Date or any earlier termina on date, with all of the improvements,
parts and surfaces thereof broom clean and free of debris, and in good opera ng order, condi on and state of repair, ordinary wear and tear excepted. "Ordinary
wear and tear" shall not include any damage or deteriora on that would have been prevented by good maintenance prac ce. Notwithstanding the foregoing and the
provisions of Paragraph 7.1(a), if the Lessee occupies the Premises for 12months or less, then Lessee shall surrender the Premises in the same condi on as delivered
to Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the installa on, maintenance or removal of
Trade Fixtures, Lessee owned Altera ons and/or U lity Installa ons, furnishings, and equipment as well as the removal of any storage tank installed by or for Lessee.
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 migra on from areas outside of the Premises) to the level specified in Applicable Requirements. Trade
Fixtures shall remain the property of Lessee and shall be removed by Lessee. Any personal property of Lessee not removed on or before the Expira on Date or any
earlier termina on 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 mely vacate the Premises pursuant to this Paragraph 7.4(c) without the expresswri en consent of Lessor shall cons tute a holdover under the provisions of
Paragraph 26 below.

8. Insurance; Indemnity.
8.1 Payment For Insurance. Lessee shall pay for all insurance required under Paragraph 8 except to the extent of the cost a ributable to liability insurance

carried by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per occurrence. Premiums for policy periods commencing prior to or extending beyond the Lease
term shall be prorated to correspond to the Lease term. Payment shall be made by Lessee to Lessor within 10 days following receipt of an invoice.

8.2 Liability Insurance.
(a) Carried by Lessee. Lessee shall obtain and keep in force a Commercial General Liability policy of insurance protec ng Lessee and Lessor as an

addi onal insured against claims for bodily injury, personal injury and property damage based upon or arising out of the ownership, use, occupancy or maintenance of
the Premises and all areas appurtenant thereto. Such insurance shall be on an occurrence basis providing single limit coverage in an amount not less than $1,000,000
per occurrence with an annual aggregate of not less than $2,000,000. Lessee shall add Lessor as an addi onal insured by means of an endorsement at least as broad
as the Insurance Service Organiza on's "Addi onal Insured-Managers or Lessors of Premises" Endorsement. The policy shall not contain any intra-insured exclusions
as between insured persons or organiza ons, but shall include coverage for liability assumed under this Lease as an "insured contract" for the performance of Lessee's
indemnity obliga ons under this Lease. The limits of said insurance shall not, however, limit the liability of Lessee nor relieve Lessee of any obliga on hereunder.
Lessee shall provide an endorsement on its liability policy(ies) which provides that its insurance shall be primary to and not contributory with any similar insurance
carried by Lessor, whose insurance shall be considered excess insurance only.

(b) Carried by Lessor. Lessor shall maintain liability insurance as described in Paragraph 8.2(a), in addi on to, and not in lieu of, the insurance required to
be maintained by Lessee. Lessee shall not be named as an addi onal insured therein.

8.3 Property Insurance - Building, Improvements and Rental Value.
(a) Building and Improvements. The Insuring Party shall obtain and keep in force a policy or policies 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 me to me, or the amount required by any Lender, but in no eventmore than the commercially reasonable and available
insurable value thereof. Lessee Owned Altera ons andU lity Installa ons, Trade Fixtures, and Lessee's personal property shall be insured by Lessee not by Lessor. If
the coverage is available and commercially appropriate, such policy or policies shall insure against all risks of direct physical loss or damage (except the perils of flood
and/or earthquake unless required by a Lender), including coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading,
demoli on, reconstruc on or replacement of any por on of the Premises as the result of a covered loss. Said policy or policies shall also contain an agreed valua on
provision in lieu of any coinsurance clause, waiver of subroga on, and infla on guard protec on causing an increase in the annual property insurance coverage
amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban Consumers for the city nearest to where the Premises
are located. If such insurance coverage has a deduc ble clause, the deduc ble amount shall not exceed $5,000 per occurrence, and Lessee shall be liable for such
deduc ble amount in the event of an Insured Loss.

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

(c) Adjacent Premises. If the Premises are part of a larger building, or of a group of buildings owned by Lessor which are adjacent to the Premises, the
Lessee shall pay for any increase in the premiums for the property insurance of such building or buildings if said increase is caused by Lessee's acts, omissions, use or
occupancy of the Premises.

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

Altera ons and U lity Installa ons. Such insurance shall be full replacement cost coverage with a deduc ble of not to exceed $1,000 per occurrence. The proceeds
from any such insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures and Lessee Owned Altera ons and U lity Installa ons.

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

(c) Worker's Compensa on Insurance. Lessee shall obtain and maintain Worker's Compensa on Insurance in such amount as may be required by
Applicable Requirements. Such policy shall include a 'Waiver of Subroga on' endorsement. Lessee shall provide Lessor with a copy of such endorsement along with
the cer ficate of insurance or copy of the policy required by paragraph 8.5.

(d) No Representa on of Adequate Coverage. Lessor makes no representa on that the limits or forms of coverage of insurance specified herein are
adequate to cover Lessee's property, business opera ons or obliga ons under this Lease.

8.5 Insurance Policies. Insurance required herein shall be by companies maintaining during the policy term a "General Policyholders Ra ng" of at least A-, VII,
as set forth in the most current issue of "Best's Insurance Guide", or such other ra ng as may be required by a Lender. Lessee shall not do or permit to be done
anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to Lessor cer fied copies of policies of such insurance or
cer ficateswith copies of the required endorsements evidencing the existence and amounts of the required insurance. No such policy shall be cancelable or subject
tomodifica on except a er 30 days prior wri en no ce to Lessor. Lessee shall, at least 10 days prior to the expira on of such policies, furnish Lessor with evidence of
renewals or "insurance binders" evidencing renewal thereof, or Lessor may increase his liability insurance coverage and charge the cost thereof to Lessee, which
amount shall be payable by Lessee to Lessor upon demand. Such policies shall be for a term of at least one year, or the length of the remaining term of this Lease,
whichever is less. If either Party shall fail to procure and maintain the insurance required to be carried by it, the other Party may, but shall not be required to, procure
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and maintain the same.
8.6 Waiver of Subroga on. Without affec ng any other rights or remedies, Lessee and Lessor each hereby release and relieve the other, and waive their en re

right to recover damages against the other, for loss of or damage to its property arising out of or incident to the perils required to be insured against herein. The
effect of such releases and waivers is not limited by the amount of insurance carried or required, or by any deduc bles applicable hereto. The Par es agree to have
their respec ve property damage insurance carriers waive any right to subroga on that such companies may have against Lessor or Lessee, as the case may be, so
long as the insurance is not invalidated thereby.

8.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shall indemnify, protect, defend and hold harmless the Premises, Lessor and
its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or damages, liens, judgments, penal es,
a orneys' and consultants' fees, expenses and/or liabili es arising out of, involving, or in connec on with, a Breach of the Lease by Lessee and/or the use and/or
occupancy of the Premises and/or Project by Lessee and/or by Lessee's employees, contractors or invitees. If any ac on or proceeding is brought against Lessor by
reason of any of the foregoingma ers, Lessee shall upon no ce defend the same at Lessee's expense by counsel reasonably sa sfactory to Lessor and Lessor shall
cooperate with Lessee in such defense. Lessor need not have first paid any such claim in order to be defended or indemnified.

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

8.9 Failure to Provide Insurance. Lessee acknowledges that any failure on its part to obtain or maintain the insurance required herein will expose Lessor to
risks and poten ally 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 por on thereof that Lessee does not maintain the required insurance and/or does not provide Lessor with the required binders or cer ficates evidencing the
existence of the required insurance, the Base Rent shall be automa cally increased, without any requirement for no ce to Lessee, by an amount equal to 10% of the
then exis ng Base Rent or $100, whichever is greater. The par es agree that such increase in Base Rent represents fair and reasonable compensa on for the
addi onal risk/costs that Lessor will incur by reason of Lessee's failure to maintain the required insurance. Such increase in Base Rent shall in no event cons tute a
waiver of Lessee's Default or Breach with respect to the failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted
hereunder, nor relieve Lessee of its obliga on to maintain the insurance specified in this Lease.

9. Damage or Destruc on.
9.1 Defini ons.

(a) "Premises Par alDamage" shall mean damage or destruc on to the improvements on the Premises, other than Lessee Owned Altera ons and U lity
Installa ons,which can reasonably be repaired in 6months or less from the date of the damage or destruc on. Lessor shall no fy Lessee inwri ng within 30 days
from the date of the damage or destruc on as to whether or not the damage is Par al or Total.

(b) "Premises Total Destruc on" shall mean damage or destruc on to the Premises, other than Lessee Owned Altera ons and U lity Installa ons and
Trade Fixtures, which cannot reasonably be repaired in 6 months or less from the date of the damage or destruc on. Lessor shall no fy Lessee in wri ngwithin 30
days from the date of the damage or destruc on as to whether or not the damage is Par al or Total.

(c) "Insured Loss" shall mean damage or destruc on to improvements on the Premises, other than Lessee Owned Altera ons and U lity Installa ons and
Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a), irrespec ve of any deduc ble amounts or
coverage limits involved.

(d) "Replacement Cost" shall mean the cost to repair or rebuild the improvements owned by Lessor at the me of the occurrence to their condi on
exis ng immediately prior thereto, including demoli on, debris removal and upgrading required by the opera on of Applicable Requirements, and without deduc on
for deprecia on.

(e) "Hazardous Substance Condi on" shall mean the occurrence or discovery of a condi on involving the presence of, or a contamina on by, a
Hazardous Substance, in, on, or under the Premises which requires restora on.

9.2 Par al Damage - Insured Loss. If a Premises Par al 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 Altera ons and U lity Installa ons) as soon as reasonably possible and this Lease shall con nue in full force and effect;
provided, however, that Lessee shall, at Lessor's elec on,make the repair of any damage or destruc on the total cost to repair of which is $10,000 or less, and, in such
event, Lessor shall make any applicable insurance proceeds available to Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required
insurance was not in force or the insurance proceeds are not sufficient to effect such repair, the Insuring Party shall promptly contribute the shortage in proceeds
(except as to the deduc blewhich is Lessee's responsibility) as and when required to complete said repairs. In the event, however, such shortage was due to the fact
that, by reason of the unique nature of the improvements, full replacement cost insurance coverage was not commercially reasonable and available, Lessor shall have
no obliga on to pay for the shortage in insurance proceeds or to fully restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover
same, or adequate assurance thereof, within 10 days following receipt of wri en no ce of such shortage and request therefor. If Lessor receives said funds or
adequate assurance thereof within said 10 day period, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease
shall remain in full force and effect. If such funds or assurance are not received, Lessor may nevertheless elect by wri en no ce to Lessee within 10 days therea er
to: (i) make such restora on and repair as is commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lease shall remain in full force
and effect, or (ii) have this Lease terminate 30 days therea er. Lessee shall not be en tled to reimbursement of any funds contributed by Lessee to repair any such
damage or destruc on. Premises Par al Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that there may be some insurance
coverage, but the net proceeds of any such insurance shall be made available for the repairs if made by either Party.

9.3 Par al Damage - Uninsured Loss. If a Premises Par al Damage that is not an Insured Loss occurs, unless caused by a negligent or willful act of Lessee (in
which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such damage as soon as reasonably possible at Lessor's expense, in which
event this Lease shall con nue in full force and effect, or (ii) terminate this Lease by giving wri en no ce to Lessee within 30 days a er receipt by Lessor of knowledge
of the occurrence of such damage. Such termina on shall be effec ve 60 days following the date of such no ce. In the event Lessor elects to terminate this Lease,
Lessee shall have the right within 10 days a er receipt of the termina on no ce to give wri en no ce 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 sa sfactory assurance thereof within 30 days a er making such
commitment. In such event this Lease shall con nue in full force and effect, and Lessor shall proceed to make such repairs as soon as reasonably possible a er the
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required funds are available. If Lessee does not make the required commitment, this Lease shall terminate as of the date specified in the termina on no ce.
9.4 Total Destruc on. Notwithstanding any other provision hereof, if a Premises Total Destruc on occurs, this Lease shall terminate 60 days following such

Destruc on. If the damage or destruc on was caused by the gross negligence or willful misconduct of Lessee, Lessor shall have the right to recover Lessor's damages
from Lessee, except as provided in Paragraph 8.6.

9.5 Damage Near End of Term. If at any me during the last 6 months of this Lease there is damage for which the cost to repair exceeds one month's Base
Rent, whether or not an Insured Loss, Lessor may terminate this Lease effec ve 60 days following the date of occurrence of such damage by giving a wri en
termina on no ce to Lessee within 30 days a er the date of occurrence of such damage. Notwithstanding the foregoing, if Lessee at that me has an exercisable
op on to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by, (a) exercising such op on and (b) providing Lessor with any shortage
in insurance proceeds (or adequate assurance thereof) needed to make the repairs on or before the earlier of (i) the date which is 10 days a er Lessee's receipt of
Lessor'swri en no ce purpor ng to terminate this Lease, or (ii) the day prior to the date upon which such op on expires. If Lessee duly exercises such op on during
such period and provides Lessor with funds (or adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially
reasonable expense, repair such damage as soon as reasonably possible and this Lease shall con nue in full force and effect. If Lessee fails to exercise such op on and
provide such funds or assurance during such period, then this Lease shall terminate on the date specified in the termina on no ce and Lessee's op on shall be
ex nguished.

9.6 Abatement of Rent; Lessee's Remedies.
(a) Abatement. In the event of Premises Par al Damage or Premises Total Destruc on or a Hazardous Substance Condi on for which Lessee is not

responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remedia on or restora on of such damage shall be abated in
propor on 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
obliga ons of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liability for any such damage, destruc on, remedia on, repair or restora on
except as provided herein.

(b) Remedies. If Lessor is obligated to repair or restore the Premises and does not commence, in a substan al and meaningful way, such repair or
restora onwithin 90 days a er such obliga on shall accrue, Lessee may, at any me prior to the commencement of such repair or restora on, give wri en no ce to
Lessor and to any Lenders of which Lessee has actual no ce, of Lessee's elec on to terminate this Lease on a date not less than 60 days following the giving of such
no ce. If Lessee gives such no ce and such repair or restora on is not commenced within 30 days therea er, this Lease shall terminate as of the date specified in said
no ce. If the repair or restora on is commenced within such 30 days, this Lease shall con nue in full force and effect. "Commence" shall mean either the
uncondi onal authoriza on of the prepara on of the required plans, or the beginning of the actual work on the Premises, whichever first occurs.

9.7 Termina on; Advance Payments. Upon termina on 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 addi on, return to Lessee so much of Lessee's Security
Deposit as has not been, or is not then required to be, used by Lessor.

10. Real Property Taxes.
10.1 Defini on. As used herein, the term "Real Property Taxes" shall include any form of assessment; real estate, general, special, ordinary or extraordinary, or

rental levy or tax (other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed upon or levied against any legal or
equitable interest of Lessor in the Premises or the Project, Lessor's right to other income therefrom, and/or Lessor's business of leasing, by any authority having the
direct or indirect power to tax and where the funds are generated with reference to the Building address. Real Property Taxes shall also include any tax, fee, levy,
assessment or charge, or any increase therein: (i) imposed by reason of events occurring during the term of this Lease, including but not limited to, a change in the
ownership of the Premises, and (ii) levied or assessed onmachinery or equipment provided by Lessor to Lessee pursuant to this Lease.

10.2 Payment of Taxes. In addi on to Base Rent, Lessee shall pay to Lessor an amount equal to the Real Property Tax installment due at least 20 days prior to
the applicable delinquency date. If any such installment shall cover any period of me prior to or a er the expira on or termina on of this Lease, Lessee's share of
such installment shall be prorated. In the event Lessee incurs a late charge on any Rent payment, Lessor may es mate the current Real Property Taxes, and require
that such taxes be paid in advance to Lessor by Lessee monthly in advance with the payment of the Base Rent. Suchmonthly payments shall be an amount equal to
the amount of the es mated installment of taxes divided by the number of months remaining before themonth in which said installment becomes delinquent. When
the actual amount of the applicable tax bill is known, the amount of such equal monthly advance payments shall be adjusted as required to provide the funds needed
to pay the applicable taxes. If the amount collected by Lessor is insufficient to pay such Real Property Taxes when due, Lessee shall pay Lessor, upon demand, such
addi onal sum as is necessary. Advance payments may be intermingled with other moneys of Lessor and shall not bear interest. In the event of a Breach by Lessee in
the performance of its obliga ons under this Lease, then any such advance payments may be treated by Lessor as an addi onal Security Deposit.

10.3 Joint Assessment. If the Premises are not separately assessed, Lessee's liability shall be an equitable propor on of the Real Property Taxes for all of the
land and improvements included within the tax parcel assessed, such propor on to be conclusively determined by Lessor from the respec ve valua ons assigned in
the assessor's work sheets or such other informa on as may be reasonably available.

10.4 Personal Property Taxes. Lessee shall pay, prior to delinquency, all taxes assessed against and levied upon Lessee Owned Altera ons, U lity Installa ons,
Trade Fixtures, furnishings, equipment and all personal property of Lessee. When possible, Lessee shall cause its Lessee Owned Altera ons and U lity Installa ons,
Trade Fixtures, furnishings, equipment and all other personal property to be assessed and billed separately from the real property of Lessor. If any of Lessee's said
property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes a ributable to Lessee's property within 10 days a er receipt of awri en
statement se ng forth the taxes applicable to Lessee's property.

11. U li es and Services.
11.1 Lessee shall pay for all water, gas, heat, light, power, telephone, trash disposal and other u li es and services supplied to the Premises, together with any

taxes thereon. If any such services are not separately metered or billed to Lessee, Lessee shall pay a reasonable propor on, to be determined by Lessor, of all charges
jointly metered or billed. There shall be no abatement of rent and Lessor shall not be liable in any respect whatsoever for the inadequacy, stoppage, interrup on or
discon nuance of any u lity or service due to riot, strike, labor dispute, breakdown, accident, repair or other cause beyond Lessor's reasonable control or in
coopera onwith governmental request or direc ons.

11.2 Within fi een days of Lessor'swri en request, Lessee agrees to deliver to Lessor such informa on, documents and/or authoriza on as Lessor needs in
order for Lessor to comply with new or exis ng Applicable Requirements rela ng to commercial building energy usage, ra ngs, and/or the repor ng thereof.

12. Assignment and Suble ng.
12.1 Lessor's Consent Required.

(a) Lessee shall not voluntarily or by opera on of law assign, transfer, mortgage or encumber (collec vely, "assign or assignment") or sublet all or any
part of Lessee's interest in this Lease or in the Premises without Lessor's prior wri en consent.

(b) Unless Lessee is a corpora on and its stock is publicly traded on a na onal stock exchange, a change in the control of Lessee shall cons tute an
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assignment requiring consent. The transfer, on a cumula ve basis, of 25% or more of the vo ng control of Lessee shall cons tute a change in control for this purpose.
(c) The involvement of Lessee or its assets in any transac on, or series of transac ons (by way of merger, sale, acquisi on, financing, transfer, leveraged

buyout or otherwise), whether or not a formal assignment or hypotheca on of this Lease or Lessee's assets occurs, which results or will result in a reduc on of the
Net Worth of Lessee by an amount greater than 25% of such NetWorth as it was represented at the me of the execu on of this Lease or at the me of the most
recent assignment to which Lessor has consented, or as it exists immediately prior to said transac on or transac ons cons tu ng such reduc on, whichever was or is
greater, shall be considered an assignment of this Lease to which Lessor may withhold its consent. "NetWorth of Lessee" shall mean the net worth of Lessee
(excluding any guarantors) established under generally accepted accoun ng principles.

(d) An assignment or suble ng without consent shall, at Lessor's op on, be a Default curable a er no ce per Paragraph 13.1(d), or a non-curable Breach
without the necessity of any no ce and grace period. If Lessor elects to treat such unapproved assignment or suble ng as a non-curable Breach, Lessor may either:
(i) terminate this Lease, or (ii) upon 30 days wri en no ce, 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 op on to purchase the Premises held by Lessee shall be subject to similar adjustment to 110% of the price
previously in effect, and (ii) all fixed and non-fixed rental adjustments scheduled during the remainder of the Lease term shall be increased to 110% of the scheduled
adjusted rent.

(e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or injunc ve relief.
(f) Lessor may reasonably withhold consent to a proposed assignment or suble ng if Lessee is in Default at the me consent is requested.
(g) Notwithstanding the foregoing, allowing a de minimis por on of the Premises, i.e. 20 square feet or less, to be used by a third party vendor in

connec on with the installa on of a vending machine or payphone shall not cons tute a suble ng.
12.2 Terms and Condi ons Applicable to Assignment and Suble ng.

(a) Regardless of Lessor's consent, no assignment or suble ng shall : (i) be effec ve without the expresswri en assump on by such assignee or
sublessee of the obliga ons of Lessee under this Lease, (ii) release Lessee of any obliga ons hereunder, or (iii) alter the primary liability of Lessee for the payment of
Rent or for the performance of any other obliga ons to be performed by Lessee.

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

(c) Lessor's consent to any assignment or suble ng shall not cons tute a consent to any subsequent assignment or suble ng.
(d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else responsible for the

performance of Lessee's obliga ons under this Lease, including any assignee or sublessee, without first exhaus ng Lessor's remedies against any other person or
en ty responsible therefor to Lessor, or any security held by Lessor.

(e) Each request for consent to an assignment or suble ng shall be inwri ng, accompanied by informa on relevant to Lessor's determina on as to the
financial and opera onal responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to the intended use and/or required
modifica on of the Premises, if any, together with a fee of $500 as considera on for Lessor's considering and processing said request. Lessee agrees to provide Lessor
with such other or addi onal informa on and/or documenta on as may be reasonably requested. (See also Paragraph 36)

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

(g) Lessor's consent to any assignment or suble ng shall not transfer to the assignee or sublessee anyOp on granted to the original Lessee by this Lease
unless such transfer is specifically consented to by Lessor inwri ng. (See Paragraph 39.2)

12.3 Addi onal Terms and Condi ons Applicable to Suble ng. The following terms and condi ons shall apply to any suble ng by Lessee of all or any part of
the Premises and shall be deemed included in all subleases under this Leasewhether or not expressly incorporated therein:

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all Rent payable on any sublease, and Lessor may collect such Rent and apply
same toward Lessee's obliga ons under this Lease; provided, however, that un l a Breach shall occur in the performance of Lessee's obliga ons, Lessee may collect
said Rent. In the event that the amount collected by Lessor exceeds Lessee's then outstanding obliga ons any such excess shall be refunded to Lessee. Lessor shall
not, by reason of the foregoing or any assignment of such sublease, nor by reason of the collec on of Rent, be deemed liable to the sublessee for any failure of Lessee
to perform and comply with any of Lessee's obliga ons to such sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a
wri en no ce from Lessor sta ng that a Breach exists in the performance of Lessee's obliga ons under this Lease, to pay to Lessor all Rent due and to become due
under the sublease. Sublessee shall rely upon any such no ce from Lessor and shall pay all Rents to Lessor without any obliga on 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 op on, require sublessee to a orn to Lessor, in which event Lessor shall undertake the
obliga ons of the sublessor under such sublease from the me of the exercise of said op on to the expira on of such sublease; provided, however, Lessor shall not be
liable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any prior Defaults or Breaches of such sublessor.

(c) Anyma er requiring the consent of the sublessor under a sublease shall also require the consent of Lessor.
(d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor's priorwri en consent.
(e) Lessor shall deliver a copy of any no ce of Default or Breach by Lessee to the sublessee, who shall have the right to cure the Default of Lessee within

the grace period, if any, specified in such no ce. The sublessee shall have a right of reimbursement and offset from and against Lessee for any such Defaults cured by
the sublessee.

13. Default; Breach; Remedies.
13.1 Default; Breach. A "Default" is defined as a failure by the Lessee to comply with or perform any of the terms, covenants, condi ons or Rules and

Regula ons under this Lease. A "Breach" is defined as the occurrence of one or more of the following Defaults, and the failure of Lessee to cure such Default within
any applicable grace period:

(a) The abandonment of the Premises; the vaca ng of the Premises prior to the expira on or termina on of this Lease without providing a commercially
reasonable level of security, or where the coverage of the property insurance described in Paragraph 8.3 is jeopardized as a result thereof, or without providing
reasonable assurances to minimize poten al vandalism; or failure to deliver to Lessor exclusive possession of the en re Premises in accordance herewith prior to the
expira on or termina on of this Lease.

(b) The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, whether to Lessor or to a third
party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any obliga on under this Lease which endangers or threatens life or
property, where such failure con nues for a period of 3 business days followingwri en no ce to Lessee. THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF
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RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE AWAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSIONOF THE
PREMISES.

(c) The failure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, act or acts cons tu ng public or private
nuisance, and/or an illegal ac vity on the Premises by Lessee, where such ac ons con nue for a period of 3 business days followingwri en no ce to Lessee. In the
event that Lessee commits waste, a nuisance or an illegal ac vity a second me then, the Lessor may elect to treat such conduct as a non-curable Breach rather than a
Default.

(d) The failure by Lessee to provide (i) reasonablewri en evidence of compliance with Applicable Requirements, (ii) the service contracts, (iii) the
rescission of an unauthorized assignment or suble ng, (iv) an Estoppel Cer ficate or financial statements, (v) a requested subordina on, (vi) evidence concerning any
guaranty and/or Guarantor, (vii) any document requested under Paragraph 42, (viii) material safety data sheets (MSDS), or (ix) any other documenta on or
informa onwhich Lessormay reasonably require of Lessee under the terms of this Lease, where any such failure con nues for a period of 10 days following wri en
no ce to Lessee.

(e) A Default by Lessee as to the terms, covenants, condi ons or provisions of this Lease, or of the rules adopted under Paragraph 40 hereof, other than
those described in subparagraphs 13.1(a), (b), (c) or (d), above, where such Default con nues for a period of 30 days a er wri en no ce; provided, however, that if
the nature of Lessee's Default is such that more than 30 days are reasonably required for its cure, then it shall not be deemed to be a Breach if Lessee commences
such cure within said 30 day period and therea er diligently prosecutes such cure to comple on.

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

(g) The discovery that any financial statement of Lessee or of any Guarantor given to Lessor was materially false.
(h) If the performance of Lessee's obliga ons under this Lease is guaranteed: (i) the death of a Guarantor, (ii) the termina on of a Guarantor's liability

with respect to this Lease other than in accordance with the terms of such guaranty, (iii) a Guarantor's becoming insolvent or the subject of a bankruptcy filing, (iv) a
Guarantor's refusal to honor the guaranty, or (v) a Guarantor's breach of its guaranty obliga on on an an cipatory basis, and Lessee's failure, within 60 days following
wri en no ce of any such event, to provide wri en alterna ve assurance or security, which, when coupled with the then exis ng resources of Lessee, equals or
exceeds the combined financial resources of Lessee and the Guarantors that existed at the me of execu on of this Lease.

13.2 Remedies. If Lessee fails to perform any of its affirma ve du es or obliga ons, within 10 days a er wri en no ce (or in case of an emergency, without
no ce), Lessor may, at its op on, perform such duty or obliga on on Lessee's behalf, including but not limited to the obtaining of reasonably required bonds,
insurance policies, or governmental licenses, permits or approvals. Lessee shall pay to Lessor an amount equal to 115% of the costs and expenses incurred by Lessor
in such performance upon receipt of an invoice therefor. In the event of a Breach, Lessormay, with or without further no ce or demand, and without limi ng Lessor
in the exercise of any right or remedy which Lessor may have by reason of such Breach:

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and Lessee shall immediately
surrender possession to Lessor. In such event Lessor shall be en tled to recover from Lessee: (i) the unpaid Rent which had been earned at the me of termina on;
(ii) the worth at the me of award of the amount by which the unpaid rent which would have been earned a er termina on un l the me of award exceeds the
amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the worth at the me of award of the amount by which the unpaid rent for
the balance of the term a er the me of award exceeds the amount of such rental loss that the Lessee proves could be reasonably avoided; and (iv) any other amount
necessary to compensate Lessor for all the detriment proximately caused by the Lessee's failure to perform its obliga ons under this Lease or which in the ordinary
course of things would be likely to result therefrom, including but not limited to the cost of recovering possession of the Premises, expenses of rele ng, including
necessary renova on and altera on of the Premises, reasonable a orneys' fees, and that por on of any leasing commission paid by Lessor in connec on with this
Lease applicable to the unexpired term of this Lease. The worth at the me of award of the amount referred to in provision (iii) of the immediately preceding
sentence shall be computed by discoun ng such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the
me of award plus one percent. Efforts by Lessor to mi gate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover any damages to

which Lessor is otherwise en tled. If termina on of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover
in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or any part thereof in a separate suit. If a
no ce and grace period required under Paragraph 13.1 was not previously given, a no ce to pay rent or quit, or to perform or quit given to Lessee under the unlawful
detainer statute shall also cons tute the no ce required by Paragraph 13.1. In such case, the applicable grace period required by Paragraph 13.1 and the unlawful
detainer statute shall run concurrently, and the failure of Lessee to cure the Default within the greater of the two such grace periods shall cons tute both an unlawful
detainer and a Breach of this Lease en tling Lessor to the remedies provided for in this Lease and/or by said statute.

(b) Con nue the Lease and Lessee's right to possession and recover the Rent as it becomes due, in which event Lesseemay sublet or assign, subject only
to reasonable limita ons. Acts of maintenance, efforts to relet, and/or the appointment of a receiver to protect the Lessor's interests, shall not cons tute a
termina on of the Lessee's right to possession.

(c) Pursue any other remedy now or herea er available under the laws or judicial decisions of the state wherein the Premises are located. The expira on
or termina on of this Lease and/or the termina on of Lessee's right to possession shall not relieve Lessee from liability under any indemnity provisions of this Lease
as to ma ers occurring or accruing during the term hereof or by reason of Lessee's occupancy of the Premises.

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, the cost of tenant improvements for Lessee paid for or performed by
Lessor, or for the giving or paying by Lessor to or for Lessee of any cash or other bonus, inducement or considera on for Lessee's entering into this Lease, all of which
concessions are hereina er referred to as "Inducement Provisions," shall be deemed condi oned upon Lessee's full and faithful performance of all of the terms,
covenants and condi ons of this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall automa cally be deemed deleted from this Lease
and of no further force or effect, and any rent, other charge, bonus, inducement or considera on theretofore abated, given or paid by Lessor under such an
Inducement Provision shall be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The acceptance by
Lessor of rent or the cure of the Breach which ini ated the opera on of this paragraph shall not be deemed a waiver by Lessor of the provisions of this paragraph
unless specifically so stated inwri ng by Lessor at the me of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not contemplated by this Lease, the exact
amount of which will be extremely difficult to ascertain. Such costs include, but are not limited to, processing and accoun ng charges, and late charges which may be
imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor within 5 days a er such amount shall be due, then, without any
requirement for no ce to Lessee, Lessee shall immediately pay to Lessor a one- me late charge equal to 10% of each such overdue amount or $100, whichever is
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greater. The Par es hereby agree that such late charge represents a fair and reasonable es mate of the costs Lessor will incur by reason of such late payment.
Acceptance of such late charge by Lessor shall in no event cons tute a waiver of Lessee's Default or Breach with respect to such overdue amount, nor prevent the
exercise of any of the other rights and remedies granted hereunder. In the event that a late charge is payable hereunder, whether or not collected, for 3 consecu ve
installments of Base Rent, then notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's op on, become due and payable quarterly in
advance.

13.5 Interest. Anymonetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due shall bear interest from the 31st day
a er it was due. The interest ("Interest") charged shall be computed at the rate of 10% per annum but shall not exceed the maximum rate allowed by law. Interest is
payable in addi on to the poten al late charge provided for in Paragraph 13.4.

13.6 Breach by Lessor.
(a) No ce of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable me to perform an obliga on required to

be performed by Lessor. For purposes of this Paragraph, a reasonable me shall in no event be less than 30 days a er receipt by Lessor, and any Lender whose name
and address shall have been furnished to Lessee in wri ng for such purpose, of wri en no ce specifying wherein such obliga on of Lessor has not been performed;
provided, however, that if the nature of Lessor's obliga on is such thatmore than 30 days are reasonably required for its performance, then Lessor shall not be in
breach if performance is commenced within such 30 day period and therea er diligently pursued to comple on.

(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 days a er receipt of said no ce,
or if having commenced said cure they do not diligently pursue it to comple on, then Lessee may elect to cure said breach at Lessee's expense and offset from Rent
the actual and reasonable cost to perform such cure, provided however, that such offset shall not exceed an amount equal to the greater of one month's Base Rent or
the Security Deposit, reserving Lessee's right to seek reimbursement from Lessor for any such expense in excess of such offset. Lessee shall document the cost of said
cure and supply said documenta on to Lessor.

14. Condemna on. If the Premises or any por on thereof are taken under the power of eminent domain or sold under the threat of the exercise of said power
(collec vely "Condemna on"), this Lease shall terminate as to the part taken as of the date the condemning authority takes tle or possession, whichever first occurs.
If more than 10% of the Building, ormore than 25% of that por on of the Premises not occupied by any building, is taken by Condemna on, Lessee may, at Lessee's
op on, to be exercised inwri ngwithin 10 days a er Lessor shall have given Lesseewri en no ce of such taking (or in the absence of such no ce,within 10 days
a er the condemning authority shall have taken possession) terminate this Lease as of the date the condemning authority takes such possession. If Lessee does not
terminate this Lease in accordance with the foregoing, this Lease shall remain in full force and effect as to the por on of the Premises remaining, except that the Base
Rent shall be reduced in propor on to the reduc on in u lity of the Premises caused by such Condemna on. Condemna on awards and/or payments shall be the
property of Lessor, whether such award shall be made as compensa on for diminu on in value of the leasehold, the value of the part taken, or for severance
damages; provided, however, that Lessee shall be en tled to any compensa on paid by the condemnor for Lessee's reloca on expenses, loss of business goodwill
and/or Trade Fixtures, without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. AllAltera ons and U lity Installa ons
made to the Premises by Lessee, for purposes of Condemna on only, shall be considered the property of the Lessee and Lessee shall be en tled to any and all
compensa on which is payable therefor. In the event that this Lease is not terminated by reason of the Condemna on, Lessor shall repair any damage to the
Premises caused by such Condemna on.

15. Brokerage Fees.
15.1 Addi onal Commission. In addi on to the payments owed pursuant to Paragraph 1.9 above, Lessor agrees that: (a) if Lessee exercises any Op on, (b) if

Lessee or anyone affiliated with Lessee acquires any rights to the Premises or other premises owned by Lessor and located within the same Project, if any, within
which the Premises is located, (c) if Lessee remains in possession of the Premises, with the consent of Lessor, a er the expira on of this Lease, or (d) if Base Rent is
increased, whether by agreement or opera on of an escala on clause herein, then, Lessor shall pay Brokers a fee in accordance with the fee schedule of the Brokers in
effect at the me the Lease was executed. The provisions of this paragraph are intended to supersede the provisions of any earlier agreement to the contrary.

15.2 Assump on ofObliga ons. Any buyer or transferee of Lessor's interest in this Lease shall be deemed to have assumed Lessor's obliga on hereunder.
Brokers shall be third party beneficiaries of the provisions of Paragraphs 1.9, 15, 22 and 31. If Lessor fails to pay to Brokers any amounts due as and for brokerage fees
pertaining to this Lease when due, then such amounts shall accrue Interest. In addi on, if Lessor fails to pay any amounts to Lessee's Broker when due, Lessee's
Broker may sendwri en no ce to Lessor and Lessee of such failure and if Lessor fails to pay such amounts within 10 days a er said no ce, Lessee shall pay said
monies to its Broker and offset such amounts against Rent. In addi on, Lessee's Broker shall be deemed to be a third party beneficiary of any commission agreement
entered into by and/or between Lessor and Lessor's Broker for the limited purpose of collec ng any brokerage fee owed.

15.3 Representa ons and Indemni es of Broker Rela onships. Lessee and Lessor each represent and warrant to the other that it has had no dealings with any
person, firm, broker, agent or finder (other than the Brokers and Agents, if any) in connec on with this Lease, and that no one other than said named Brokers and
Agents is en tled to any commission or finder's fee in connec on herewith. Lessee and Lessor do each hereby agree to indemnify, protect, defend and hold the other
harmless from and against liability for compensa on or charges which may be claimed by any such unnamed broker, finder or other similar party by reason of any
dealings or ac ons of the indemnifying Party, including any costs, expenses, a orneys' fees reasonably incurred with respect thereto.

16. Estoppel Cer ficates.
(a) Each Party (as "Responding Party") shall within 10 days a er wri en no ce from the other Party (the "Reques ng Party") execute, acknowledge and

deliver to the Reques ng Party a statement inwri ng in form similar to the then most current "Estoppel Cer ficate" form published by AIR CRE, plus such addi onal
informa on, confirma on and/or statements as may be reasonably requested by the Reques ng Party.

(b) If the Responding Party shall fail to execute or deliver the Estoppel Cer ficate within such 10 day period, the Reques ng Party may execute an
Estoppel Cer ficate sta ng that: (i) the Lease is in full force and effectwithout modifica on except as may be represented by the Reques ng Party, (ii) there are no
uncured defaults in the Reques ng Party's performance, and (iii) if Lessor is the Reques ng Party, not more than one month's rent has been paid in advance.
Prospec ve purchasers and encumbrancers may rely upon the Reques ng Party's Estoppel Cer ficate, and the Responding Party shall be estopped from denying the
truth of the facts contained in said Cer ficate. In addi on, Lessee acknowledges that any failure on its part to provide such an Estoppel Cer ficatewill expose Lessor
to risks and poten ally cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the
Lessee fail to execute and/or deliver a requested Estoppel Cer ficate in a mely fashion the monthly Base Rent shall be automa cally increased, without any
requirement for no ce to Lessee, by an amount equal to 10% of the then exis ng Base Rent or $100, whichever is greater for remainder of the Lease. The Par es
agree that such increase in Base Rent represents fair and reasonable compensa on for the addi onal risk/costs that Lessor will incur by reason of Lessee's failure to
provide the Estoppel Cer ficate. Such increase in Base Rent shall in no event cons tute a waiver of Lessee's Default or Breach with respect to the failure to provide
the Estoppel Cer ficate nor prevent the exercise of any of the other rights and remedies granted hereunder.

(c) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shall within 10 days a er wri en no ce
from Lessor deliver to any poten al lender or purchaser designated by Lessor such financial statements as may be reasonably required by such lender or purchaser,
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including but not limited to Lessee's financial statements for the past 3 years. All such financial statements shall be received by Lessor and such lender or purchaser in
confidence and shall be used only for the purposes herein set forth.

17. Defini on of Lessor. The term "Lessor" as used herein shall mean the owner or owners at the me in ques on of the fee tle to the Premises, or, if this is a
sublease, of the Lessee's interest in the prior lease. In the event of a transfer of Lessor's tle or interest in the Premises or this Lease, Lessor shall deliver to the
transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Upon such transfer or assignment and delivery of the Security Deposit, as
aforesaid, the prior Lessor shall be relieved of all liability with respect to the obliga ons and/or covenants under this Lease therea er to be performed by the Lessor.
Subject to the foregoing, the obliga ons and/or covenants in this Lease to be performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

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

19. Days. Unless otherwise specifically indicated to the contrary, the word "days" as used in this Lease shall mean and refer to calendar days.

20. Limita on on Liability. The obliga ons of Lessor under this Lease shall not cons tute personal obliga ons of Lessor, or its partners, members, directors, officers
or shareholders, and Lessee shall look to the Premises, and to no other assets of Lessor, for the sa sfac on of any liability of Lessor with respect to this Lease, and
shall not seek recourse against Lessor's partners, members, directors, officers or shareholders, or any of their personal assets for such sa sfac on.

21. Time of Essence. Time is of the essence with respect to the performance of all obliga ons to be performed or observed by the Par es under this Lease.

22. No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Par es with respect to any ma er men oned herein, and no
other prior or contemporaneous agreement or understanding shall be effec ve. Lessor and Lessee each represents and warrants to the Brokers that it has made, and
is relying solely upon, its own inves ga on as to the nature, quality, character and financial responsibility of the other Party to this Lease and as to the use, nature,
quality and character of the Premises. Brokers have no responsibility with respect thereto or with respect to any default or breach hereof by either Party.

23. No ces.
23.1 No ce Requirements. All no ces required or permi ed by this Lease or applicable law shall be inwri ng and may be delivered in person (by hand or by

courier) or may be sent by regular, cer fied or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by facsimile transmission, or by email, and
shall be deemed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted adjacent to a Party's signature on this Lease shall be that
Party's address for delivery or mailing of no ces. Either Party may bywri en no ce to the other specify a different address for no ce, except that upon Lessee's
taking possession of the Premises, the Premises shall cons tute Lessee's address for no ce. A copy of all no ces to Lessor shall be concurrently transmi ed to such
party or par es at such addresses as Lessor may from me to me herea er designate in wri ng.

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

23.3 Op ons. Notwithstanding the foregoing, in order to exercise anyOp ons (see paragraph 39), the No ce must be sent by Cer fied Mail (return receipt
requested), Express Mail (signature required), courier (signature required) or some other methodology that provides a receipt establishing the date the no ce was
received by the Lessor.

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

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

(b) The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lesseemay be accepted by Lessor on
account of monies or damages due Lessor, notwithstanding any qualifying statements or condi onsmade by Lessee in connec on therewith, which such statements
and/or condi ons shall be of no force or effect whatsoever unless specifically agreed to inwri ng by Lessor at or before the me of deposit of such payment.

(c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALLMATTERS RELATED THERETO AND HEREBYWAIVE THE
PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS INCONSISTENTWITH THIS LEASE.

25. Disclosures Regarding The Nature of a Real Estate Agency Rela onship.
(a) When entering into a discussion with a real estate agent regarding a real estate transac on, a Lessor or Lessee should from the outset understand

what type of agency rela onship or representa on it has with the agent or agents in the transac on. Lessor and Lessee acknowledge being advised by the Brokers in
this transac on, as follows:

(i) Lessor's Agent. A Lessor's agent under a lis ng agreement with the Lessor acts as the agent for the Lessor only. A Lessor's agent or subagent
has the following affirma ve obliga ons: To the Lessor: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Lessor. To the Lessee and
the Lessor: (a) Diligent exercise of reasonable skills and care in performance of the agent's du es. (b) A duty of honest and fair dealing and good faith. (c) A duty to
disclose all facts known to the agent materially affec ng the value or desirability of the property that are not known to, or within the diligent a en on and
observa on of, the Par es. An agent is not obligated to reveal to either Party any confiden al informa on obtained from the other Party which does not involve the
affirma ve du es set forth above.

(ii) Lessee's Agent. An agent can agree to act as agent for the Lessee only. In these situa ons, the agent is not the Lessor's agent, even if by
agreement the agent may receive compensa on for services rendered, either in full or in part from the Lessor. An agent ac ng only for a Lessee has the following
affirma ve obliga ons. To the Lessee: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Lessee. To the Lessee and the Lessor: (a)
Diligent exercise of reasonable skills and care in performance of the agent's du es. (b) A duty of honest and fair dealing and good faith. (c) A duty to disclose all facts
known to the agent materially affec ng the value or desirability of the property that are not known to, or within the diligent a en on and observa on of, the Par es.
An agent is not obligated to reveal to either Party any confiden al informa on obtained from the other Party which does not involve the affirma ve du es set forth
above.

(iii) Agent Represen ng Both Lessor and Lessee. A real estate agent, either ac ng directly or through one or more associate licensees, can legally be
the agent of both the Lessor and the Lessee in a transac on, but only with the knowledge and consent of both the Lessor and the Lessee. In a dual agency situa on,
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the agent has the following affirma ve obliga ons to both the Lessor and the Lessee: (a) A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings
with either Lessor or the Lessee. (b) Other du es to the Lessor and the Lessee as stated above in subparagraphs (i) or (ii). In represen ng both Lessor and Lessee, the
agentmay not, without the express permission of the respec ve Party, disclose to the other Party confiden al informa on, including, but not limited to, facts rela ng
to either Lessee's or Lessor's financial posi on, mo va ons, bargaining posi on, or other personal informa on that may impact rent, including Lessor's willingness to
accept a rent less than the lis ng rent or Lessee's willingness to pay rent greater than the rent offered. The above du es of the agent in a real estate transac on do
not relieve a Lessor or Lessee from the responsibility to protect their own interests. Lessor and Lessee should carefully read all agreements to assure that they
adequately express their understanding of the transac on. A real estate agent is a person qualified to advise about real estate. If legal or tax advice is desired, consult
a competent professional. Both Lessor and Lessee should strongly consider obtaining tax advice from a competent professional because the federal and state tax
consequences of a transac on can be complex and subject to change.

(b) Brokers have no responsibility with respect to any default or breach hereof by either Party. The Par es agree that no lawsuit or other legal
proceeding involving any breach of duty, error or omission rela ng to this Lease may be brought against Broker more than one year a er the Start Date and that the
liability (including court costs and a orneys' fees), of any Broker with respect to any such lawsuit and/or legal proceeding shall not exceed the fee received by such
Broker pursuant to this Lease; provided, however, that the foregoing limita on on each Broker's liability shall not be applicable to any gross negligence or willful
misconduct of such Broker.

(c) Lessor and Lessee agree to iden fy to Brokers as "Confiden al" any communica on or informa on given Brokers that is considered by such Party to
be confiden al.

26. No Right To Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expira on or termina on of this Lease. At or
prior to the expira on or termina on of this Lease Lessee shall deliver exclusive possession of the Premises to Lessor. For purposes of this provision and Paragraph
13.1(a), exclusive possession shall mean that Lessee shall have vacated the Premises, removed all of its personal property therefrom and that the Premises have been
returned in the condi on specified in this Lease. In the event that Lessee does not deliver exclusive possession to Lessor as specified above, then Lessor's damages
during any holdover period shall be computed at the amount of the Rent (as defined in Paragraph 4.1) due during the last full month before the expira on or
termina on of this Lease (disregarding any temporary abatement of Rent that may have been in effect), but with Base Rent being 150% of the Base Rent payable
during such last full month. Nothing contained herein shall be construed as consent by Lessor to any holding over by Lessee.

27. Cumula ve Remedies. No remedy or elec on hereunder shall be deemed exclusive but shall, wherever possible, be cumula ve with all other remedies at law or
in equity.

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

29. Binding Effect; Choice of Law. This Lease shall be binding upon the Par es, their personal representa ves, successors and assigns and be governed by the laws
of the State in which the Premises are located. Any li ga on between the Par es hereto concerning this Lease shall be ini ated in the county in which the Premises
are located. Signatures to this Lease accomplished by means of electronic signature or similar technology shall be legal and binding.

30. Subordina on; A ornment;Non-Disturbance.
30.1 Subordina on. This Lease and any Op on granted hereby shall be subject and subordinate to any ground lease, mortgage, deed of trust, or other

hypotheca on or security device (collec vely, "Security Device"), now or herea er placed upon the Premises, to any and all advances made on the security thereof,
and to all renewals, modifica ons, and extensions thereof. Lessee agrees that the holders of any such Security Devices (in this Lease together referred to as "Lender")
shall have no liability or obliga on to perform any of the obliga ons of Lessor under this Lease. Any Lender may elect to have this Lease and/or any Op on granted
hereby superior to the lien of its Security Device by giving wri en no ce thereof to Lessee, whereupon this Lease and such Op ons shall be deemed prior to such
Security Device, notwithstanding the rela ve dates of the documenta on or recorda on thereof.

30.2 A ornment. In the event that Lessor transfers tle to the Premises, or the Premises are acquired by another upon the foreclosure or termina on of a
Security Device to which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3, a orn to such new owner, and upon
request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for the remainder of the term hereof, or, at the elec on
of the new owner, this Lease will automa cally become a new lease between Lessee and such new owner, and (ii) Lessor shall therea er be relieved of any further
obliga ons hereunder and such new owner shall assume all of Lessor's obliga ons, except that such new owner shall not: (a) be liable for any act or omission of any
prior lessor or with respect to events occurring prior to acquisi on of ownership; (b) be subject to any offsets or defenses which Lessee might have against any prior
lessor, (c) be bound by prepayment of more than one month's rent, or (d) be liable for the return of any security deposit paid to any prior lessor which was not paid or
credited to such new owner.

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor a er the execu on of this Lease, Lessee's subordina on of this Lease shall be
subject to receiving a commercially reasonable non-disturbance agreement (a "Non-Disturbance Agreement") from the Lender which Non-Disturbance Agreement
provides that Lessee's possession of the Premises, and this Lease, including any op ons to extend the term hereof, will not be disturbed so long as Lessee is not in
Breach hereof and a orns to the record owner of the Premises. Further, within 60 days a er the execu on 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-exis ng Security Device which is secured by the Premises. In the
event that Lessor is unable to provide the Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's op on, directly contact Lender and a empt
to nego ate for the execu on and delivery of a Non-Disturbance Agreement.

30.4 Self-Execu ng. The agreements contained in this Paragraph 30 shall be effec vewithout the execu on of any further documents; provided, however, that,
uponwri en request from Lessor or a Lender in connec onwith a sale, financing or refinancing of the Premises, Lessee and Lessor shall execute such further wri ngs
as may be reasonably required to separately document any subordina on, a ornment and/or Non-Disturbance Agreement provided for herein.

31. A orneys' Fees. If any Party or Broker brings an ac on or proceeding involving the Premises whether founded in tort, contract or equity, or to declare rights
hereunder, the Prevailing Party (as herea er defined) in any such proceeding, ac on, or appeal thereon, shall be en tled to reasonable a orneys' fees. Such fees may
be awarded in the same suit or recovered in a separate suit, whether or not such ac on or proceeding is pursued to decision or judgment. The term, "Prevailing
Party" shall include, without limita on, a Party or Broker who substan ally obtains or defeats the relief sought, as the case may be, whether by compromise,
se lement, judgment, or the abandonment by the other Party or Broker of its claim or defense. The a orneys' fees award shall not be computed in accordance with
any court fee schedule, but shall be such as to fully reimburse all a orneys' fees reasonably incurred. In addi on, Lessor shall be en tled to a orneys' fees, costs and
expenses incurred in the prepara on and service of no ces of Default and consulta ons in connec on therewith, whether or not a legal ac on is subsequently
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commenced in connec onwith such Default or resul ng Breach ($200 is a reasonable minimum per occurrence for such services and consulta on).

32. Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter thecommon areas of the Premises at any
me, in the case of an emergency, and otherwise at reasonable mes a er reasonable prior no ce for the purpose of showing the same to prospec ve purchasers,

lenders, or tenants, and making such altera ons, repairs, improvements or addi ons to the Premises as Lessor may deem necessary or desirable and the erec ng,
using and maintaining of u li es, services, pipes and conduits through the Premises and/or other premises as long as there is no material adverse effect on Lessee's
use of the Premises. All such ac vi es shall be without abatement of rent or liability to Lessee.

33. Auc ons. Lessee shall not conduct, nor permit to be conducted, any auc on upon the Premises without Lessor's priorwri en consent. Lessor shall not be
obligated to exercise any standard of reasonableness in determining whether to permit an auc on.

34. Signs. Lessor may place on the Premises ordinary "For Sale" signs at any me and ordinary "For Lease" signs during the last 6 months of the term hereof. Except
for ordinary "for sublease" signs, Lessee shall not place any sign upon the Premises without Lessor's priorwri en consent. All signs must comply with all Applicable
Requirements.

35. Termina on; Merger. Unless specifically stated otherwise in wri ng by Lessor, the voluntary or other surrender of this Lease by Lessee, the mutual termina on
or cancella on hereof, or a termina on hereof by Lessor for Breach by Lessee, shall automa cally terminate any sublease or lesser estate in the Premises; provided,
however, that Lessor may elect to con nue any one or all exis ng subtenancies. Lessor's failure within 10 days following any such event to elect to the contrary by
wri en no ce to the holder of any such lesser interest, shall cons tute Lessor's elec on to have such event cons tute the termina on of such interest.

36. Consents. All requests for consent shall be inwri ng. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by
or for the other Party, such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but not limited to
architects', a orneys', engineers' and other consultants' fees) incurred in the considera on of, or response to, a request by Lessee for any Lessor consent, including
but not limited to consents to an assignment, a suble ng or the presence or use of a Hazardous Substance, shall be paid by Lessee upon receipt of an invoice and
suppor ng documenta on therefor. Lessor's consent to any act, assignment or suble ng shall not cons tute an acknowledgment that no Default or Breach by Lessee
of this Lease exists, nor shall such consent be deemed a waiver of any then exis ng Default or Breach, except as may be otherwise specifically stated inwri ng by
Lessor at the me of such consent. The failure to specify herein any par cular condi on to Lessor's consent shall not preclude the imposi on by Lessor at the me of
consent of such further or other condi ons as are then reasonable with reference to the par cular ma er for which consent is being given. In the event that either
Party disagrees with any determina onmade by the other hereunder and reasonably requests the reasons for such determina on, the determining party shall furnish
its reasons inwri ng and in reasonable detail within 10 business days following such request.

37. Guarantor.
37.1 Execu on. The Guarantors, if any, shall each execute a guaranty in the form most recently published by AIR CRE, and each such Guarantor shall have the

same obliga ons as Lessee under this Lease.
37.2 Default. It shall cons tute a Default of the Lessee if any Guarantor fails or refuses, upon request to provide: (a) evidence of the execu on 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 cer fied copy of a resolu on of its
board of directors authorizing the making of such guaranty, (b) current financial statements, (c) an Estoppel Cer ficate, or (d) wri en confirma on that the guaranty is
s ll in effect.

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

39. Op ons. If Lessee is granted anyOp on, as defined below, then the following provisions shall apply.
39.1 Defini on. "Op on" shall mean: (a) the right to extend or reduce the term of or renew this Lease or to extend or reduce the term of or renew any lease

that Lessee has on other property of Lessor; (b) the right of first refusal or first offer to lease either the Premises or other property of Lessor; (c) the right to purchase,
the right of first offer to purchase or the right of first refusal to purchase the Premises or other property of Lessor.

39.2 Op ons Personal To Original Lessee. AnyOp on granted to Lessee in this Lease is personal to the original Lessee, and cannot be assigned or exercised by
anyone other than said original Lessee and only while the original Lessee is in full possession of the Premises and, if requested by Lessor, with Lessee cer fying that
Lessee has no inten on of therea er assigning or suble ng.

39.3 Mul ple Op ons. In the event that Lessee has anymul ple Op ons to extend or renew this Lease, a laterOp on cannot be exercised unless the prior
Op ons have been validly exercised.

39.4 Effect of Default on Op ons.
(a) Lessee shall have no right to exercise an Op on: (i) during the period commencing with the giving of any no ce of Default and con nuing un l said

Default is cured, (ii) during the period of me any Rent is unpaid (without regard to whether no ce thereof is given Lessee), (iii) during the me Lessee is in Breach of
this Lease, or (iv) in the event that Lessee has been given 3 or more no ces of separate Default, whether or not the Defaults are cured, during the 12month period
immediately preceding the exercise of the Op on.

(b) The period of me within which an Op onmay be exercised shall not be extended or enlarged by reason of Lessee's inability to exercise an Op on
because of the provisions of Paragraph 39.4(a).

(c) AnOp on shall terminate and be of no further force or effect, notwithstanding Lessee's due and mely exercise of theOp on, if, a er such exercise
and prior to the commencement of the extended term or comple on of the purchase, (i) Lessee fails to pay Rent for a period of 30 days a er such Rent becomes due
(without any necessity of Lessor to give no ce thereof), or (ii) if Lessee commits a Breach of this Lease.

40. Mul ple Buildings. If the Premises are a part of a group of buildings controlled by Lessor, Lessee agrees that it will abide by and conform to all reasonable rules
and regula ons which Lessor maymake from me to me for the management, safety, and care of said proper es, including the care and cleanliness of the grounds
and including the parking, loading and unloading of vehicles, and to cause its employees, suppliers, shippers, customers, contractors and invitees to so abide and
conform. Lessee also agrees to pay its fair share of common expenses incurred in connec on with such rules and regula ons.

41. Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or other security
measures, and that Lessor shall have no obliga onwhatsoever to provide same. Lessee assumes all responsibility for the protec on of the Premises, Lessee, its
agents and invitees and their property from the acts of third par es.
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42. Reserva ons. Lessor reserves to itself the right, from me to me, to grant, without the consent or joinder of Lessee, such easements, rights and dedica ons
that Lessor deems necessary, and to cause the recorda on of parcel maps and restric ons, so long as such easements, rights, dedica ons, maps and restric ons do
not unreasonably interfere with the use of the Premises by Lessee. Lessee agrees to sign any documents reasonably requested by Lessor to effectuate any such
easement rights, dedica on,map or restric ons.

43. Performance Under Protest. If at any me a dispute shall arise as to any amount or sum of money to be paid by one Party to the other under the provisions
hereof, the Party against whom the obliga on to pay the money is asserted shall have the right to make payment "under protest" and such payment shall not be
regarded as a voluntary payment and there shall survive the right on the part of said Party to ins tute suit for recovery of such sum. If it shall be adjudged that there
was no legal obliga on on the part of said Party to pay such sum or any part thereof, said Party shall be en tled to recover such sum or so much thereof as it was not
legally required to pay. A Party who does not ini ate suit for the recovery of sums paid "under protest" within 6months shall be deemed to have waived its right to
protest such payment.

44. Authority; Mul ple Par es; Execu on.
(a) If either Party hereto is a corpora on, trust, limited liability company, partnership, or similar en ty, each individual execu ng this Lease on behalf of

such en ty 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 a er request,
deliver to the other Party sa sfactory evidence of such authority.

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

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

45. Conflict. Any conflict between the printed provisions of this Lease and the typewri en or handwri en provisions shall be controlled by the typewri en or
handwri en provisions.

46. Offer. Prepara on of this Lease by either Party or their agent and submission of same to the other Party shall not be deemed an offer to lease to the other
Party. This Lease is not intended to be binding un l executed and delivered by all Par es hereto.

47. Amendments. This Leasemay be modified only inwri ng, signed by the Par es in interest at the me of themodifica on. As long as they do notmaterially
change Lessee's obliga ons hereunder, Lessee agrees to make such reasonable non-monetary modifica ons to this Lease as may be reasonably required by a Lender
in connec on with the obtaining of normal financing or refinancing of the Premises.

48. 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 LEASE.

49. Arbitra on of Disputes. An Addendum requiring the Arbitra on of all disputes between the Par es and/or Brokers arising out of this Lease is is not
a ached to this Lease.

50. Accessibility; Americanswith Disabili esAct.
(a) The Premises:

have not undergone an inspec on by a Cer fied Access Specialist (CASp). Note: A Cer fied Access Specialist (CASp) can inspect the subject premises and
determine whether the subject premises comply with all of the applicable construc on-related accessibility standards under state law. Although state law does not
require a CASp inspec on of the subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspec on of
the subject premises for the occupancy or poten al occupancy of the lessee or tenant, if requested by the lessee or tenant. The par es shall mutually agree on the
arrangements for the me and manner of the CASp inspec on, the payment of the fee for the CASp inspec on, and the cost of making any repairs necessary to
correct viola ons of construc on-related accessibility standards within the premises.

have undergone an inspec on by a Cer fied Access Specialist (CASp) and it was determined that the Premises met all applicable construc on-related
accessibility standards pursuant to California Civil Code §55.51 et seq. Lessee acknowledges that it received a copy of the inspec on report at least 48 hours prior to
execu ng this Lease and agrees to keep such report confiden al.

have undergone an inspec on by a Cer fied Access Specialist (CASp) and it was determined that the Premises did not meet all applicable construc on-related
accessibility standards pursuant to California Civil Code §55.51 et seq. Lessee acknowledges that it received a copy of the inspec on report at least 48 hours prior to
execu ng this Lease and agrees to keep such report confiden al except as necessary to complete repairs and correc ons of viola ons of construc on related
accessibility standards.

In the event that the Premises have been issued an inspec on report by a CASp the Lessor shall provide a copy of the disability access inspec on cer ficate to Lessee
within 7 days of the execu on of this Lease.

(b) Since compliance with the Americans withDisabili es Act (ADA) and other state and local accessibility statutes are dependent upon Lessee's specific
use of the Premises, Lessor makes no warranty or representa on as to whether or not the Premises comply with ADA or any similar legisla on. In the event that
Lessee's use of the Premises requiresmodifica ons or addi ons to the Premises in order to be in compliance with ADA or other accessibility statutes, Lessee agrees to
make any such necessary modifica ons and/or addi ons at Lessee's expense.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERMAND 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 LESSEEWITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY AIR CRE OR BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX
CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TOWHICH IT RELATES. THE PARTIES ARE URGED TO:
1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION SHOULD INCLUDE BUT NOT BE

DRAFT - Contact the Office of the City Clerk at (408) 535-1260 or CityClerk@sanjoseca.gov for final document.
REVISED – Administrative changes made since original posting on 3/10/2023 shown in blueline.



________ ________
________ ________
INITIALS INITIALS
© 2019 AIR CRE. All Rights Reserved. Last Edited: 2/27/2023 1:07 PM
STN-27.30, Revised 10-22-2020 Page 16 of 16

LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF
ANDOPERATING SYSTEMS, AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASEMAY NEED TO BE REVISED TO COMPLYWITH
THE LAWS OF THE STATE INWHICH THE PREMISES ARE LOCATED.

The par es hereto have executed this Lease at the place and on the dates specified above their respec ve signatures.

Executed at:
On:

By LESSOR:
PMI Partners LLC, a California limited

liability company, or its
successor-in-interest

By:
Name Printed:
Title:
Phone:
Fax:
Email:

By:
Name Printed:
Title:
Phone:
Fax:
Email:

Address:
Federal ID No.:

Executed at:
On:

By LESSEE:
the City of San Jose, a municipal

corporation

By:
Name Printed:
Title:
Phone:
Fax:
Email:

By:
Name Printed:
Title:
Phone:
Fax:
Email:

Address:
Federal ID No.:

BROKER

n/a

A n: n/a
Title:

Address:
Phone:
Fax:
Email:
Federal ID No.:
Broker DRE License #: n/a
Agent DRE License #: n/a

BROKER

n/a

A n: n/a
Title:

Address:
Phone:
Fax:
Email:
Federal ID No.:
Broker DRE License #: n/a
Agent DRE License #: n/a
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ADDENDUM TO THE STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS
FOR PURCHASE OF REAL ESTATE

Date:
By and Between
Buyer: City of San Jose, a municipal corporation
Seller: PMI Partners LLC, a California limited liability company

Property Address: [address of Affordable Housing Parcel TBD, a portion of 455 S.
Second Street, San Jose, California
(street address, city, state, zip)

This Addendum is a ached and made part of the above-referenced Agreement (said Agreement and the Addendum are hereina er collec vely referred to as the
"Agreement"). In the event of any conflict between the provisions of this Addendum and the printed provisions of the Agreement, this Addendum shall control.

28. Section 3.1 is replaced and superseded by the following:

“The purchase price to be paid by Buyer to Seller for the Property shall be Seller’s Actual Development & 
Construction Costs (“Costs”) plus a 15% fee on such Costs (“Purchase Price”). Costs shall include all land 
acquisition costs, acquisition financing costs and expenses, construction financing costs and expenses, 
hard costs (i.e., spending that directly relates to the physical construction of the Project, e.g., building 
materials costs; labor costs; furniture, fixtures, and equipment costs; etc. ) and soft costs (i.e., indirect or 
intangible expenses that relate to construction but are incurred in the completion of construction, e.g., 
architect and engineering costs, planning and research costs, survey costs, design fees, construction 
administration costs, insurance, legal fees, development management fee, etc.). The amount of such 
Costs shall be subject to review by Buyer in connection with the establishment of the amount of the 
purchase price. However, the confidentiality of such material shall be maintained, and cost records shall 
not become part of the public records, pursuant to the AIR CRE Confidentiality Agreement appended to 
the Agreement."

29. The first sentence of Section 4.1 shall be superseded and replaced by the following:

“Five (5) business days after both Parties have executed this Agreement and the executed Agreement has 
been delivered to Escrow Holder, Buyer shall deliver funds to Escrow Holder in the sum which is 3% of 
the Purchase Price.”

30. The last sentence of Section 8.5 is superseded and replaced by the following:

“For the avoidance of doubt, Seller shall pay the base premium for an 2021 ALTA Owner’s Policy of Title 
Insurance, with coverage in the amount of the Purchase Price; Buyer shall be responsible for the 
premiums associated with extended coverage endorsements that Buyer may reasonably require, if any; 
Seller shall pay Documentary Transfer Taxes; and Seller and Buyer shall equally fund payment of City 
Transfer Tax and San Jose City Conveyance Tax, if any."

31. The following Section 9.1(r) is added to the Agreement:

“Final Inspections. The improvements at the Property that require the issuance of building permits 
shall have passed final inspection by the San Jose Building Division, or such other governmental entity 
with jurisdiction over the Property.”
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32. The following Section 9.1(s) is added to the Agreement:

“Certificate of Occupancy. A temporary certificate of occupancy shall have been issued for the Property,
and all conditions on issuance of a final certificate of occupancy shall have been satisfied by Seller.”

33. The following text is appended to the end of Section 11.1:

“Payment of any supplemental bill shall be made by Seller to the extent that the supplemental tax
obligation is attributable to the time period prior to closing. Otherwise, payment shall be made by
Buyer.”

34. The following text is appended to the end of Section 12.1:

“For purposes of this Agreement, Seller’s warranties and representations are made based on the current
actual personal knowledge of Andrew Jacobson, with no independent duty of investigation or inquiry.
Nothing herein shall impose any personal liability on Andrew Jacobson as a result of his knowledge
being used to determine the level of knowledge possessed by Seller in relation to the warranties and
representations and warranties given herein.”

35. The text in Section 12.2 is replaced and superseded by the following:

“Buyer acknowledges and agrees that having been given the opportunity to inspect the Property and
review information and documentation affecting the Property, Buyer is relying solely on its own
investigation of the Property and review of such information and documentation. Buyer further
acknowledges and agrees that any informationmade available to Buyer or provided or to be provided by
or on behalf of Seller with respect to the Property was obtained from a variety of sources and that Seller
has not made any independent investigation or verification of such information and makes no
representations as to the accuracy or completeness of such information. Buyer further acknowledges
and agrees that to themaximum extent permitted by law, the sale of the Property as provided for herein
ismade on an “as is” condition and basis with all faults, and that Seller has no obligation tomake
repairs, replacements or improvements to the Property except asmay otherwise be expressly stated in
this Agreement. Buyer represents, warrants, and covenants to Seller, which representation, warranty,
and covenant shall survive the Close of Escrow and not bemerged with the Grant Deed, that Buyer is
relying solely upon Buyer’s own investigation of the Property and that Buyer has fully satisfied itself as to
the same.”
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CONFIDENTIALITY AGREEMENT

This Agreement ("Agreement") is made and entered into by and between PMI Partners LLC, a California limited liability
company, or its successor-in-interest ("Owner" or "Lessor") and City of San Jose, a municipal

corporation ("Poten al Buyer" or "Lessee") and shall be effec ve as of .

WHEREAS, Owner owns certain real property commonly known as (street address, city, state, zip) [address of Affordable Housing
Parcel TBD, a portion of 455 S. Second Street, San Jose, California ("Property"), and

WHEREAS, Poten al Buyer is considering acquiring or leasing the Property from Owner, and

WHEREAS, in order to evaluate whether or not to acquireor lease the Property Poten al Buyer wants Owner to provide Poten al Buyer with certain informa on
and/or documents,

NOW THEREFORE, in considera on of the promises contained herein and other good and valuable considera on, the receipt and sufficiency of which is hereby
acknowledged Owner and Poten al Buyer agree as follows:

1. Agreement to Provide Informa on. Owner agrees to make available to Poten al Buyer certain informa on and documents which Owner has in its possession
concerning the Property. As a condi on to furnishing such informa on and documents to Poten al Buyer and its "Representa ves" (as defined below), Poten al
Buyer agrees to treat such informa on in accordance with the provisions of this Agreement. As used herein the term "Representa ves" shall meanwith respect to
any person or en ty, collec vely all of such person's or en ty's officers, directors, employees, affiliates, partners, members, representa ves, agents, brokers or
advisors, including, without limita on, a orneys, accountants, consultants, bankers and financial advisors.

2. Defini on of Evalua onMaterial. The term "Evalua onMaterial" means all informa on and documenta on concerning the Property which Owner and/or its
representa ves provides to Poten al Buyer or to its Representa ves and all notes, analyses, compila ons, studies, interpreta ons or other documents prepared by
Poten al Buyer or its Representa ves that contain, reflect or are based upon, in whole or in part, the informa on furnished to Poten al Buyer or its Representa ves
pursuant hereto; provided, however, that the foregoing shall not require Poten al Buyer to reveal or disclose to Owner in anymanner any such notes, analyses,
compila ons, studies, interpreta ons or other documents prepared by Poten al Buyer or its Representa ves. The term Evalua onMaterial shall not include
informa onwhich is generally available to the public.

3. Use of Evalua onMaterial and Confiden ality.

(a) Poten al Buyer hereby agrees that it and its Representa ves shall use the Evalua on Material solely for the purpose of evalua ng whether to acquire or
lease the Property, that the Evalua on Material shall be kept confiden al and that Poten al Buyer and its Representa ves shall not disclose any of the Evalua on
Material in anymanner whatsoever and, that such informa on shall be disclosed only to such of Poten al Buyer's Representa ves who need to know such

informa on for the sole purpose of evalua ng the purchase or lease of the Property and who are informed that such informa on is confiden al. In any event,
Poten al Buyer shall be responsible for any disclosure by any of its Representa ves of any Evalua on Materials which if made by Poten al Buyer would be a breach of
this Agreement, and Poten al Buyer agrees, at its sole expense, to take all reasonable measures to prevent or restrain its Representa ves from prohibited or
unauthorized disclosure or use of the Evalua on Material. In no event shall Poten al Buyer or its Representa ves use the Evalua on Material except in connec on

with the subject purchase or lease, and any other use of the Evalua onMaterial is strictly prohibited.

(b) Poten al Buyer agrees that, without the prior wri en consent of Owner, it and its Representa ves (i) shall not disclose to any other person the fact that the
Evalua onMaterial has been made available to Poten al Buyer, the fact that discussions or nego a ons are taking place concerning a possible sale of the Property or
any of the terms, condi ons or other ma ers then being discussed with respect thereto (including the status thereof), and (ii) shall not contact any of Owner's or the
Property's tenants, partners, members, employees, contractors, managers, insurers, managing agents, adjoining property owners or lenders concerning the Property.

(c) If Poten al Buyer decides that it does not wish to proceed with the purchase, it shall promptly inform Owner of that decision. In that case, or at any me
upon the request of Owner for any reason, Poten al Buyer and shall promptly deliver to Owner all Evalua onMaterial (and all copies thereof) furnished to it or its
Representa ves by or on behalf of Owner pursuant hereto. At such mePoten al Buyer shall also destroy or deliver to Owner all Evalua on Material prepared by
Poten al Buyer or its Representa ves and no copy thereof shall be retained. Notwithstanding the return or destruc on of the Evalua on Material, Poten al Buyer
and its Representa ves shall con nue to be bound by Poten al Buyer's obliga ons of confiden ality and other obliga ons hereunder.

4. Accuracy of Evalua onMaterial. Poten al Buyer understands and acknowledges that Owner, its Representa ves and/or the Brokers (both those represen ng
Seller and those represen ng Poten al Buyer) are notmaking any representa on or warranty, express or implied, as to the accuracy or completeness of the Evalua on
Material. Poten al Buyer agrees that Owner, its Representa ves and/or the Brokers shall not have any liability to Poten al Buyer or to any of its Representa ves
rela ng to or resul ng from the use of the Evalua onMaterial or any errors therein or omissions therefrom. Only those representa ons orwarran es which are
made in a final defini ve agreement regarding the purchase, as, when and if executed and delivered shall have any legal effect.

5. Remedies. It is understood and agreed thatmoney damages would not be a sufficient remedy for any breach of this Agreement by Poten al Buyer or any of its
Representa ves and that Owner shall be en tled to equitable relief, including injunc ons and specific performance, as a remedy for any such breach. Such remedies
shall not be deemed to be the exclusive remedies for a breach by Poten al Buyer or any of its Representa ves of this Agreement but shall be in addi on to all other
remedies available at law or equity to Owner.
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6. Miscellaneous.

(a) Waivers and Amendments. No failure or delay by Owner in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall
any single or par al exercise thereof preclude any other or future exercise thereof or the exercise of any other right, power or privilege hereunder. This Agreement
may be amended only with thewri en consent of Owner and Poten al Buyer.

(b) Effect of Agreement. Neither Poten al Buyer nor Owner nor any of their respec ve affiliates is under any legal obliga on of any kind whatsoever with
respect to conduc ng nego a ons rela ng to or consumma ng the purchase of the Property by virtue of this Agreement. Owner reserves the right, in its sole
discre on, to reject any and all proposals made by Poten al Buyer with regard to purchasing the Property and to engage in discussions and nego a ons, and to enter
into a defini ve agreement, with regard to any other transac on,with any other person at any me and without no ce to Poten al Buyer and to terminate
discussions and nego a onswith Poten al Buyer at any me.

(c) Governing Law. The par es hereby agree that this Agreement shall be governed by and construed in accordance with the laws of the State in which the
Property is located. The par es hereby irrevocably consent to the exclusive jurisdic on of the state courts located in the State in which the Property is located for any
ac ons, suits or proceedings arising out of or rela ng to this Agreement.

(d) Severability. If any provision of this Agreement is found to violate any statute, regula on, rule, order or decree of any governmental authority, court,
agency or exchange, such invalidity shall not be deemed to affect any other provision hereof or the validity of the remainder of this Agreement, and such invalid
provision shall be deemed deleted herefrom to the minimum extent necessary to cure such viola on.

(e) Counterparts. This Agreement may be executed in mul ple counterparts, each of which shall be deemed an original but together shall cons tute one
agreement. Telecopied and PDF signatures may be used in place of original signatures on this Agreement, and the par es intend to be bound by the signatures on
such telecopied document or PDF copies. Signatures to this Agreement accomplished bymeans of electronic signature or similar technology shall be legal and
binding.

(f) En re and Sole Agreement. This Agreement cons tutes the en re understanding and agreement between the par es with respect to the subject ma er
hereof and supersedes any and all prior or contemporaneous oral or wri en communica ons with respect hereto, all of which are merged herein.

WHEREFORE, by their signature below, the par es hereto acknowledge that they have reviewed carefully the terms of this Agreement and they understand it is a
legally binding Agreement.

POTENTIAL BUYER:

City of San Jose, a municipal corporation

By:
Name Printed:
Title:

OWNER:

PMI Partners LLC, a California limited
liability company, or its
successor-in-interest

By:
Name Printed:
Title:
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OPTION TO PURCHASE
STANDARD LEASE ADDENDUM

Dated: ________
By and Between
Lessor: PMI Partners LLC, a California limited liability company, or its

successor-in-interest
Lessee: the City of San Jose, a municipal corporation

Property Address: [address of Affordable Housing Parcel TBD, a portion of 455 S.
Second Street, San Jose, California
(street address, city, state, zip)

Paragraph: 65

(a) Lessor hereby grants to Lessee an op on to purchase the Premises upon the terms and condi ons herein set forth.

(b) In order to exercise this op on to purchase, Lessee must givewri en no ce of the exercise of the op on to Lessor during the period from to
within three (3) years after commencement of the lease (the "Op on Period"), me being of the essence. If such

no ce is not so given, this op on shall automa cally expire. At the same me the op on is exercised, Lessee must deliver to Lessor a cashier's check in the amount of
three percent (3%) of the Initial Purchase Price payable to PMI Partners LLC, a California
limited liability company, or its successor-in-interest , as and for the Deposit referred to in paragraph 4.1 of the
Standard Offer, Agreement and Escrow Instruc ons for the Purchase of Real Estate.

(c) The provisions of paragraph 39, including those rela ng to Lessee's Default set forth in paragraph 39.4 of this Lease are condi ons of thisOp on.

(d) If Lessee elects to exercise this op on to purchase as provided above, the transfer of tle to Lessee shall occur on the close of escrow and un l that me the
terms of this Lease shall remain in full force and effect.

(e) If Lessee elects to exercise this op on to purchase, the Initial Purchase Price purchase price to be paid by Lessee shall be Seller's
Actual Development & Construction Costs ("Costs") plus a 15% fee on such Costs ("Initial
Purchase Price") .

(f) Within 10 days a er this op on to purchase is exercised, Lessor and Lessee shall give instruc ons to consummate the sale to Old Republic
Title , located at 275 Battery Street, Suite 1500, San Francisco, CA 94111 , who shall act as escrow holder, on
the normal and usual escrow forms then used by such escrow holder, as follows:

(i) Escrow shall close 40 or thirty (30) days after waiver or satisfaction of Buyer's
Contingencies days a er the exercise of the op on to purchase by Lessee;

(ii) Lessor shall deposit the check referred to in paragraph (b) into escrow upon opening thereof, with the balance of the purchase price to be deposited into
escrow no later than 2:00 P.M. on the last business day prior to the expected closing date;

(iii) The par es agree to execute any addi onal instruc ons as are normal and usual;
(iv) The balance of the terms and condi ons of sale shall be as set forth in the AIR CRE "STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS FOR THE

PURCHASE OF REAL ESTATE", a copy of which is a ached hereto, except for the following: n/a and paragraphs 4.2; 5; 6; 9.1 a,b,c,d,e,h,j,k and l; and 20,
which do not apply.

(g) Either Lessor or Lessee shall, upon request of the other, execute, acknowledge and deliver to the other a short form memorandum of this Lease for recording
purposes. The Party reques ng recorda on shall be responsible for payment of any fees applicable thereto.

(h) In the event that this op on to purchase is not exercised by Lessee in a mely fashion, the Lessee shall, upon request of Lessor, execute, acknowledge and
deliver to Lessor a quit claim deed releasing Lessee's interest in such op on. Lessor shall be responsible for the prepara on of such deed and the payment of any fees
applicable to the recording thereof.

WARNING:

LESSEE SHOULD NOT EXERCISE THIS OPTION UNTIL LESSEE HAS COMPLETED SUCH INVESTIGATION AS MAY BE APPROPRIATE, OBTAINED ANY NECESSARY
FINANCING, AND IS OTHERWISE IN A POSITION TO COMPLETE SUCH PURCHASE.
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PROPERTY INFORMATION SHEET
(For the sale or leasing of non-residen al proper es)

PREFACE:

Purpose: This Statement is NOT a warranty as to the actual condi on of the Property/Premises. The purpose is, instead, to provide the brokers and the poten al
buyer/lessee with important informa on about the Property/Premises which is currently in the actual knowledge of the Owner and which the Owner is required by
law to disclose.

Actual Knowledge: For purposes of this Statement the phrase 'actual knowledge' means: the awareness of a fact, or the awareness of sufficient informa on and
circumstances so as to cause one to believe that a certain situa on or condi on probably exists.

TOWHOM ITMAY CONCERN:

PMI Partners LLC, a California limited liability company, or its successor-in-interest
("Owner"), owns the Property/Premises commonly known as (street address, city, state, zip) [address of Affordable Housing Parcel
TBD, a portion of 455 S. Second Street, San Jose, California located in the County of Santa Clara,
California , and generally described as (describe briefly the nature of the Premises or Property) Multi-family residential
building (hereina er "Property"), and cer fies that:

1. Material Physical Defects. Owner has no actual knowledge of anymaterial physical defects in the Property or any improvements and structures thereon,
including, but not limited to the roof, except (if there are no excep onswrite "NONE"): None .

2. Equipment.
A. Owner has no actual knowledge that the hea ng, ven la ng, air condi oning, plumbing, loading doors, electrical and ligh ng systems, life safety systems,

security systems and mechanical equipment exis ng on the Property as of the date hereof, if any, are not in good opera ng order and condi on, except (if there are
no excep ons write "NONE"): None .

B. Owner has no actual knowledge of any leases, financing agreements, liens or other agreements affec ng any equipment which is being included with the
Property, except (if there are no excep ons write "NONE"): None .

3. Soil Condi ons. Owner has no actual knowledge that the Property has any slipping, sliding, se ling, flooding, ponding or any other grading, drainage or soil
problems, except (if there are no excep ons write "NONE"): None .

4. U li es. Owner represents and warrants that the Property is served by the following u li es (check the appropriate boxes) public sewer system and the

cost of installa on thereof has been fully paid, private sep c system, electricity, natural gas, domes cwater, telephone, and other:
[TBD] .

5. Insurance. Owner has no actual knowledge of any insurance claims filed regarding the Property during the preceding 3 years, except (if there are no excep ons
write "NONE"): None .

6. ComplianceWith Laws. Owner has no actual knowledge of any aspect or condi on of the Property which violates applicable laws, rules, regula ons, codes, or
covenants, condi ons or restric ons, or of improvements or altera ons made to the Property without a permit where one was required, or of any unfulfilled order or
direc ve of any applicable government agency or of any casualty insurance company that any work of inves ga on, remedia on, repair, maintenance or improvement
is to be performed on the Property, except (if there are no excep onswrite "NONE"): None .

7. Hazardous Substances andMold.
A. Owner has no actual knowledge of the Property ever having been used as a waste dump, of the past or present existence of any above or below ground

storage tanks on the Property, or of the current existence on the Property of asbestos, transformers containing PCB's or any hazardous, toxic or infec ous substance
whose nature and/or quan ty of existence, use, manufacture or effect, render it subject to Federal, state or local regula on, inves ga on, remedia on or removal as
poten ally injurious to public health or welfare, except (if there are no excep ons write "NONE"): None .

B. Owner represents and warrants that it is not currently, and never has been engaged in the business of hauling waste, and never stored hazardous
substances on the Property, except (if there are no excep onswrite "NONE"): None .

C. Owner has no actual knowledge of the existence on the Property of hazardous levels of anymold or fungi defined as toxic under applicable state or Federal
law, except (if there are no excep ons write "NONE"): None .

8. Fire Damage. Owner has no actual knowledge of any structure on the Property having sufferedmaterial fire damage, except (if there are no excep onswrite
"NONE"): None .

9. Ac ons, Suits or Proceedings. Owner has no actual knowledge that any ac ons, suits or proceedings are pending or threatened before any court, arbitra on
tribunal, governmental department, commission, board, bureau, agency or instrumentality that would affect the Property or the right or ability of an owner or tenant
to convey, occupy or u lize the Property, except (if there are no excep onswrite "NONE"): None .
Owner has not served any No ces of Default on any of the tenants of the Property which have not been resolved except (if there are no excep onswrite "NONE"):
None .
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10. Governmental Proceedings. Owner has no actual knowledge of any exis ng or contemplated condemna on, environmental, zoning, redevelopment agency
plan or other land use regula on proceedings which could detrimentally affect the value, use and opera on of the Property, except (if there are no excep onswrite
"NONE"): None .

11. Unrecorded TitleMa ers. Owner has no actual knowledge of any encumbrances, covenants, condi ons, restric ons, easements, licenses, liens, charges or
otherma ers which affect the tle of the Property that are not recorded in the official records of the county recorder where the Property is located, except (if there
are no excep onswrite "NONE"): None .

12. Leases. Owner has no actual knowledge of any leases, subleases or other tenancy agreements affec ng the Property, except (if there are no excep onswrite
"NONE"): None other than proposed lease to City of San Jose .

13. Op ons. Owner has no actual knowledge of any op ons to purchase, rights of first refusal, rights of first offer or other similar agreements affec ng the Property,
except (if there are no excep ons write "NONE"): None other than option conveyed to City of San Jose .

14. Short Sale/Foreclosure. The ability of the Owner to complete a sale of the Property is con ngent is not con ngent upon obtaining the consent of one
or more lenders to conduct a 'short sale', i.e. a sale for less that the amount owing on the Property. (This paragraph only needs to be completed if this Property

Informa on Sheet is being completed in connec on with the proposed sale of the Property) One or more of any loans secured by the Property is is not in
foreclosure.

15. Energy Efficiency. The Property has has not been granted an energy efficiency ra ng or cer fica on such as one from the U.S. Green Building Council's

Leadership in Energy and Environmental Design (LEED) or Seller/Lessor does not know if the Property has been granted such a ra ng or cer ficate. If such a
ra ng or cer fica on has been obtained please describe the ra ng or cer fica on and provide the name of the organiza on that granted it: n/a .

16. Other. (It will be presumed that there are no addi onal items which warrant disclosure unless they are set forth herein): n/a .

The statements herein will be relied upon by brokers, buyers, lessees, lenders and others. Therefore, Owner and/or the Owner's Property Manager has reviewed
andmodified this printed statement as necessary to accurately and completely state all the knownmaterial facts concerning the Property. To the extent such
modifica ons are not made, this statementmay be relied upon as printed. This statement, however, shall not relieve a buyer or lessee of responsibility for
independent inves ga on of the Property. Owner agrees to promptly no fy, inwri ng, all appropriate par es of anymaterial changes which may occur in the
statements contained herein from the date this statement is signed un l tle to the Property is transferred, or the lease is executed. Signatures to this Statement
accomplished by means of electronic signature or similar technology shall be legal and binding.

Date:
(fill in date of execu on)

OWNER
PMI Partners LLC, a California limited

liability company, or its
successor-in-interest

By:
Name Printed:
Title:

Buyer/lessee hereby acknowledges receipt of a copy of this Property Informa on Sheet on . (Fill in date received)

BUYER/LESSEE
City of San Jose, a municipal corporation

By:
Name Printed:
Title:
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STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS
FOR PURCHASE OF RESIDENTIAL INCOME PROPERTY

(Do Not Use for a PropertyWhich Contains Less than Five Units. Do Not Use for a Condominium or for a Common Interest Development)

Dated:

1. Buyer.
1.1 City of San Jose, a municipal corporation , ("Buyer") hereby offers to purchase the real property, hereina er

described, from the owner thereof ("Seller") (collec vely, the "Par es" or individually, a "Party"), through an escrow ("Escrow") to close 30 or n/a days
a er the waiver or sa sfac on of the Buyer's Con ngencies, ("Expected Closing Date") to be held by Old Republic Title and Michelle
Pineda, Senior Escrow Officer ("Escrow Holder") whose address is 275 Battery Street, Suite 1500, San
Francisco, CA 94111 , Phone No. 415-248-7121 , Facsimile No. 415-397-0199 upon the terms and condi ons set forth in this
agreement ("Agreement"). Buyer shall have the right to assign Buyer's rights hereunder, but any such assignment shall not relieve Buyer of Buyer's obliga ons herein
unless Seller expressly releases Buyer.

1.2 The term "Date of Agreement" as used herein shall be the date when by execu on and delivery (as defined in paragraph 20.2) of this document or a
subsequent counteroffer thereto, Buyer and Seller have reached agreement inwri ng whereby Seller agrees to sell, and Buyer agrees to purchase, the Property upon
terms accepted by both Par es.

2. Property.
2.1 The real property ("Property") that is the subject of this offer consists of (insert a brief physical descrip on) Multi-family residential

building is located in the County of Santa Clara, California , is commonly known as (street address, city, state, zip) [address
of Affordable Housing Parcel TBD, a portion of 455 S. Second Street, San Jose,
California and is legally described as: [TBD] (APN: 467-47-095 (portion) ).

2.2 If the legal descrip on of the Property is not complete or is inaccurate, this Agreement shall not be invalid and the legal descrip on shall be completed or
corrected to meet the requirements of Old Republic Title ("Title Company"), which shall issue the tle policy hereina er described.

2.3 The Property includes, at no addi onal cost to Buyer, the permanent improvements thereon, including those items which pursuant to applicable law are a
part of the property, as well as the following items, if any, owned by Seller and at present located on the Property: electrical distribu on systems and ligh ng fixtures;
telephone distribu on systems (lines, jacks and connec ons only); built-in appliances; plumbing fixtures; ceiling fans; fireplaces; hea ng, ven la ng, air condi oning
equipment ); fire sprinkler systems; security and fire detec on systems; carpets; window coverings and screens; a ached wall and floor coverings; television antennas;
satellite dishes; pool and spa equipment; garage door openers; and n/a (collec vely, the "Improvements").

2.4 The fire sprinkler monitor: is owned by Seller and included in the Purchase Price, is leased by Seller, and Buyer will need to nego ate a new lease

with the firemonitoring company, ownership will be determined during Escrow, or there is no fire sprinkler monitor.
2.5 Except as provided in Paragraph 2.3, the Purchase Price does not include Seller's personal property, furniture and furnishings, and n/a all of

which shall be removed by Seller prior to Closing.

3. Purchase Price. See Addendum
3.1 The purchase price ("Purchase Price") to be paid by Buyer to Seller for the Property shall be n/a , payable as follows:

(Strike any not applicable)

(a) Cash down payment, including the Deposit as defined in paragraph 4.3 (or if an all cash transac on, the Purchase Price):
n/a

(b) Amount of "New Loan" as defined in paragraph 5.1, if any:
n/a

(c) Buyer shall take tle to the Property subject to and/or assume the following exis ng deed(s) of trust ("Exis ng Deed(s) of
Trust") securing the exis ng promissory note(s) ("Exis ng Note(s)"):
(i) An Exis ng Note ("First Note") with an unpaid principal balance as of the Closing of approximately:

n/a
Said First Note is payable at n/a per month, including interest at the rate of n/a % per annum
un l paid (and/or the en re unpaid balance is due on n/a ).

(ii) An Exis ng Note ("Second Note") with an unpaid principal balance as of the Closing of approximately:
n/a

Said Second Note is payable at n/a per month, including interest at the rate of n/a % per annum
un l paid (and/or the en re unpaid balance is due on n/a ).

(d) Buyer shall give Seller a deed of trust ("Purchase Money Deed of Trust") on the property, to secure the promissory note
of Buyer to Seller described in paragraph 6 ("Purchase Money Note") in the amount of:

n/a
Total Purchase Price: n/a

DRAFT - Contact the Office of the City Clerk at (408) 535-1260 or CityClerk@sanjoseca.gov for final document.
REVISED – Administrative changes made since original posting on 3/10/2023 shown in blueline.



________ ________
________ ________
INITIALS INITIALS
© 2019 AIR CRE. All Rights Reserved. Last Edited: 2/27/2023 12:20 PM
ROFA-11.30, Revised 10-12-2022 Page 2 of 10

3.2 If Buyer is taking tle to the Property subject to, or assuming, an Exis ng Deed of Trust and such deed of trust permits the beneficiary to demand payment
of fees including, but not limited to, points, processing fees, and appraisal fees as a condi on to the transfer of the Property, Buyer agrees to pay such fees up to a
maximum of 1.5% of the unpaid principal balance of the applicable Exis ng Note.

4. Deposits.

4.1 Buyer shall deliverhas delivered toEscrowHolderBroker a check in the sum of See Addendum , payable to Escrow Holder,

to be delivered by BuyerBroker to Escrow Holder within 2 or n/a business days a er both Par es have executed this Agreement and the executed

Agreement has been delivered to Escrow Holder, or within 2 or n/a business days a er both Par es have executed this Agreement and the executed
Agreement has been delivered to Escrow Holder Buyer shall deliver to Escrow Holder a check in the sum of See Addendum . If said check is not received by
Escrow Holder within said me period then Seller may elect to unilaterally terminate this transac on by givingwri en no ce of such elec on to Escrow Holder
whereupon neither Party shall have any further liability to the other under this Agreement. Should Buyer and Seller not enter into an agreement for purchase and
sale, Buyer's check or funds shall, upon request by Buyer, be promptly returned to Buyer.

4.2 Addi onal deposits:
(a) Within 5 business days a er the Date of Agreement, Buyer shall deposit with Escrow Holder the addi onal sum of n/a to be applied to the

Purchase Price at the Closing.
(b) Within 5 business days a er the con ngencies discussed in paragraph 9.1 (a) through (m) are approved or waived, Buyer shall deposit with Escrow

Holder the addi onal sum of n/a to be applied to the Purchase Price at the Closing.

(c) If an Addi onal Deposit is not received by Escrow Holder within the me period provided then Seller may no fy Buyer, and Escrow Holder, and
Brokers, inwri ng that, unless the Addi onal Deposit is received by Escrow Holder within 2 business days following said no ce, the Escrow shall be deemed
terminated without further no ce or instruc ons.

4.3 Escrow Holder shall deposit the funds deposited with it by Buyer pursuant to paragraphs 4.1 and 4.2 (collec vely the "Deposit"), in a State or Federally
chartered bank in an interest bearing account whose term is appropriate and consistent with the ming requirements of this transac on. The interest therefrom shall
accrue to the benefit of Buyer, who hereby acknowledges that there may be penal es or interest forfeitures if the applicable instrument is redeemed prior to its
specifiedmaturity. Buyer's Federal Tax Iden fica on Number is . NOTE: Such interest bearing account cannot be opened un l Buyer's Federal Tax
Iden fica on Number is provided.

4.4 Notwithstanding the foregoing, within 5 days a er Escrow Holder receives the monies described in paragraph 4.1 above, Escrow Holder shall release $100
of said monies to Seller as and for independent considera on for Seller's' execu on of this Agreement and the gran ng of the con ngency period to Buyer as herein
provided. Such independent considera on is non-refundable to Buyer but shall be credited to the Purchase Price in the event that the purchase of the Property is
completed.

4.5 Upon waiver of all of Buyer's con ngencies the Deposit shall become non-refundable but applicable to the Purchase Price except in the event of a Seller
breach, or in the event that the Escrow is terminated pursuant to the provisions of Paragraph 9.1(n) (Destruc on, Damage or Loss) or 9.1(o) (Material Change).

5. Financing Con ngency. (Strike if not applicable)
5.1 This offer is con ngent upon Buyer obtaining from an insurance company, financial ins tu on or other lender, a commitment to lend to Buyer a sum equal

to at least % of the Purchase Price, on terms acceptable to Buyer. Such loan ("New Loan") shall be secured by a first deed of trust or mortgage on the
Property. If this Agreement provides for Seller to carry back junior financing, then Seller shall have the right to approve the terms of the New Loan. Seller shall have 7
days from receipt of the commitment se ng forth the proposed terms of the New Loan to approve or disapprove of such proposed terms. If Seller fails to no fy
Escrow Holder, inwri ng, of the disapproval within said 7 days it shall be conclusively presumed that Seller has approved the terms of the New Loan.

5.2 If Buyer shall fail to no fy its Broker, Escrow Holder and Seller, inwri ng within days following the Date of Agreement, that the New Loan
has not been obtained, it shall be conclusively presumed that Buyer has either obtained said New Loan or has waived this New Loan con ngency.

5.3 If Buyer shall no fy its Broker, Escrow Holder and Seller, inwri ng, within the me specified in paragraph 5.2 hereof, that Buyer has not obtained said New
Loan, this Agreement shall be terminated, and Buyer shall be en tled to the prompt return of the Deposit, plus any interest earned thereon, less only Escrow Holder
and Title Company cancella on fees and costs, which Buyer shall pay.

6. Seller Financing. (Purchase Money Note). (Strike if not applicable)
6.1 If Seller approves Buyer's financials (see paragraph 6.5) the Purchase Money Note shall provide for interest on unpaid principal at the rate of

% per annum, with principal and interest paid as follows: . The PurchaseMoney Note and Purchase Money Deed of Trust shall be on the current forms
commonly used by Escrow Holder, and be junior and subordinate only to the Exis ng Note(s) and/or the New Loan expressly called for by this Agreement.

6.2 The Purchase Money Note and/or the PurchaseMoney Deed of Trust shall contain provisions regarding the following (see also paragraph 10.3 (b)):
(a) Prepayment. Principal may be prepaid in whole or in part at any mewithout penalty, at the op on of the Buyer.
(b) Late Charge. A late charge of 6% shall be payable with respect to any payment of principal, interest, or other charges, not made within 10 days a er

it is due.
(c) Due On Sale. In the event the Buyer sells or transfers tle to the Property or any por on thereof, then the Seller may, at Seller's op on, require the

en re unpaid balance of said Note to be paid in full.
6.3 If the Purchase Money Deed of Trust is to be subordinate to other financing, Escrow Holder shall, at Buyer's expense prepare and record on Seller's behalf a

request for no ce of default and/or sale with regard to each mortgage or deed of trust to which it will be subordinate.
6.4 WARNING: CALIFORNIA LAW DOES NOT ALLOW DEFICIENCY JUDGEMENTS ON SELLER FINANCING. IF BUYER ULTIMATELY DEFAULTS ON THE LOAN,

SELLER'S SOLE REMEDY IS TO FORECLOSE ON THE PROPERTY.
6.5 Seller's obliga on to provide financing is con ngent upon Seller's reasonable approval of Buyer's financial condi on. Buyer to provide a current financial

statement and copies of its Federal tax returns for the last 3 years to Seller within 10 days following the Date of Agreement. Seller has 10 days following receipt of
such documenta on to sa sfy itself with regard to Buyer's financial condi on and to no fy Escrow Holder as to whether or not Buyer's financial condi on is
acceptable. If Seller fails to no fy Escrow Holder, inwri ng, of the disapproval of this con ngency within said me period, it shall be conclusively presumed that Seller
has approved Buyer's financial condi on. If Seller is not sa sfied with Buyer's financial condi on or if Buyer fails to deliver the required documenta on then Seller
may no fy Escrow Holder inwri ng that Seller Financing will not be available, and Buyer shall have the op on, within 10 days of the receipt of such no ce, to either
terminate this transac on or to purchase the Property without Seller financing. If Buyer fails to no fy Escrow Holder within said me period of its elec on to
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terminate this transac on then Buyer shall be conclusively presumed to have elected to purchase the Property without Seller financing. If Buyer elects to terminate,
Buyer's Deposit shall be refunded less Title Company and Escrow Holder cancella on fees and costs, all of which shall be Buyer's obliga on.

7. Real Estate Brokers.
7.1 Each Party acknowledges receiving a Disclosure Regarding Real Estate Agency Rela onship, confirms and consents to the following agency rela onships in

this transac on with the following real estate broker(s) ("Brokers") and/or their agents (“Agent(s)”):

Seller's Brokerage Firm n/a License No. n/a is the broker of (check one): the Seller; or both the Buyer and Seller (dual agent).

Seller's Agent n/a License No. n/a is (check one): the Seller's Agent (salesperson or broker associate); or both the Seller's Agent
and the Buyer's Agent (dual agent).

Buyer's Brokerage Firm n/a License No. n/a is the broker of (check one): the Buyer; or both the Buyer and Seller (dual agent).

Buyer's Agent n/a License No. n/a is (check one): the Buyer's Agent (salesperson or broker associate); or both the Buyer's Agent
and the Seller's Agent (dual agent).
The Par es acknowledge that other than the Brokers and Agents listed above, there are no other brokers or agents represen ng the Par es or due any fees and/or
commissions under this Agreement. Buyer shall use the services of Buyer's Broker exclusively in connec on with any and all nego a ons and offerswith respect to
the Property for a period of 1 year from the date inserted for reference purposes at the top of page 1.

7.2 Buyer and Seller each represent and warrant to the other that he/she/it has had no dealings with any person, firm, broker, agent or finder in connec on
with the nego a on of this Agreement and/or the consumma on of the purchase and sale contemplated herein, other than the Brokers and Agents named in
paragraph 7.1, and no broker, agent or other person, firm or en ty, other than said Brokers and Agents is/are en tled to any commission or finder's fee in connec on
with this transac on as the result of any dealings or acts of such Party. Buyer and Seller do each hereby agree to indemnify, defend, protect and hold the other
harmless from and against any costs, expenses or liability for compensa on, commission or charges which may be claimed by any broker, agent, finder or other similar
party, other than said named Brokers and Agents by reason of any dealings or act of the indemnifying Party.

8. Escrow and Closing.
8.1 Upon acceptance hereof by Seller, this Agreement, including any counteroffers incorporated herein by the Par es, shall cons tute not only the agreement

of purchase and sale between Buyer and Seller, but also instruc ons to Escrow Holder for the consumma on of the Agreement through the Escrow. Escrow Holder
shall not prepare any further escrow instruc ons resta ng or amending the Agreement unless specifically so instructed by the Par es or a Broker herein. Subject to
the reasonable approval of the Par es, Escrow Holder may, however, include its standard general escrow provisions. In the event that there is any conflict between
the provisions of the Agreement and the provisions of any addi onal escrow instruc ons the provisions of the Agreement shall prevail as to the Par es and the Escrow
Holder.

8.2 As soon as prac cal a er the receipt of this Agreement and any relevant counteroffers, Escrow Holder shall ascertain the Date of Agreement as defined in
paragraphs 1.2 and 20.2 and advise the Par es and Brokers, in wri ng, of the date ascertained.

8.3 Escrow Holder is hereby authorized and instructed to conduct the Escrow in accordance with this Agreement, applicable law and custom and prac ce of
the community in which Escrow Holder is located, including any repor ng requirements of the Internal Revenue Code. In the event of a conflict between the law of
the state where the Property is located and the law of the state where the Escrow Holder is located, the law of the state where the Property is located shall prevail.

8.4 Subject to sa sfac on of the con ngencies herein described, Escrow Holder shall close this escrow (the "Closing") by recording a general warranty deed (a
grant deed in California) and the other documents required to be recorded, and by disbursing the funds and documents in accordance with this Agreement.

8.5 Buyer and Seller shall each pay one-half of the Escrow Holder's charges and Seller shall pay the usual recording fees and any required documentary transfer
taxes. Seller shall pay the premium for a standard coverage owner's or joint protec on policy of tle insurance. (See also paragraph 11.)

8.6 Escrow Holder shall verify that all of Buyer's con ngencies have been sa sfied or waived prior to Closing. Thema ers contained in paragraphs 9.1
subparagraphs (b), (c), (d), (e), (g), (i), (n), and (o), 9.4, 12, 13, 14, 16, 18, 20, 21, 22, and 24 are, however,ma ers of agreement between the Par es only and are not
instruc ons to Escrow Holder.

8.7 If this transac on is terminated for non-sa sfac on and non-waiver of a Buyer's Con ngency, as defined in Paragraph 9.2 or disapproval of any other
ma er subject to Buyer's approval, then neither of the Par es shall therea er have any liability to the other under this Agreement, except to the extent of a breach of
any affirma ve covenant or warranty in this Agreement. In the event of such termina on, Buyer shall, subject to the provisions of paragraph 8.10, be promptly
refunded all funds deposited by Buyer with Escrow Holder, less only the $100 provided for in paragraph 4.4 and the Title Company and Escrow Holder cancella on
fees and costs, all of which shall be Buyer's obliga on. If this transac on is terminated as a result of Seller's breach of this Agreement then Seller shall pay the Title
Company and Escrow Holder cancella on fees and costs.

8.8 The Closing shall occur on the Expected Closing Date, or as soon therea er as the Escrow is in condi on for Closing; provided, however, that if the Closing
does not occur by the Expected Closing Date and said Date is not extended bymutual instruc ons of the Par es, a Party not then in default under this Agreementmay

no fy the other Party, and Escrow Holder, and Brokers, inwri ng that, unless the Closing occurs within 5 business days following said no ce, the Escrow shall be
deemed terminated without further no ce or instruc ons.

8.9 Except as otherwise provided herein, the termina on of Escrow shall not relieve or release either Party from any obliga on to pay Escrow Holder's fees and
costs or cons tute a waiver, release or discharge of any breach or default that has occurred in the performance of the obliga ons, agreements, covenants or
warran es contained therein.

8.10 If this Escrow is terminated for any reason other than Seller's breach or default, then as a condi on to the return of Buyer's deposit, Buyer shall within 5
days a er wri en request deliver to Seller, at no charge, copies of all surveys, engineering studies, soil reports, maps, master plans, feasibility studies and other similar
items prepared by or for Buyer that pertain to the Property.

9. Con ngencies to Closing.
9.1 IF, BEFORE EXPIRATION OF THE APPLICABLE TIME, BUYER FAILS TO PROVIDE ESCROW HOLDER WRITTEN NOTICE OF BUYER'S DISAPPROVAL OF ANY OF

BUYER'S CONTINGENCIES OR ANY OTHERMATTER THAT IS SUBJECT TO BUYER'S APPROVAL IN THIS AGREEMENT, THEN BUYER SHALL BE CONCLUSIVELY DEEMED
TO HAVE SATISFIED SUCH BUYER'S CONTINGENCIES AND/OR APPROVEDOF SUCHOTHER MATTERS. If a number of days is completed in any of the op onal spaces
in subparagraphs 9.1 (a) through (m), then such number shall apply and override the pre-printed number, even if the pre-printed number is not stricken. The Closing
of this transac on is con ngent upon the sa sfac on or waiver of the following con ngencies:

(a) Disclosure. Seller shall make to Buyer, through Escrow, all of the applicable disclosures required by law (See AIR CRE ("AIR") standard form en tled
"Seller's Mandatory Disclosure Statement"; if the Property was built prior to 1978, then a ach Lead-Based Paint Hazards Addendum to this Agreement) and provide
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Buyer with a completed Property Informa on Sheet ("Property Informa on Sheet") concerning the Property, duly executed by or on behalf of Seller in the current
form or equivalent to that published by the AIR within 10 or n/a days following the Date of Agreement. Buyer has 10 days from the receipt of said
disclosures to approve or disapprove thema ers disclosed.

(b) Physical Inspec on. Buyer has 10 or n/a days following the receipt of the Property Informa on Sheet or the Date of Agreement, whichever
is later, to sa sfy itself with regard to the physical aspects and size of the Property. Seller recommends that the Buyer have the Property inspected with regard to the
possible presence of wood destroying pests and organisms by a licensed structural pest control company. Any such report shall be paid for by Buyer.

(c) Hazardous Substance Condi ons Report. Buyer has 30 or n/a days following the receipt of the Property Informa on Sheet or the Date of
Agreement, whichever is later, to sa sfy itself with regard to the environmental aspects of the Property. Seller recommends that Buyer obtain a Hazardous Substance
Condi ons Report concerning the Property and relevant adjoining proper es. Any such report shall be paid for by Buyer. A "Hazardous Substance" for purposes of
this Agreement is defined as any substance whose nature and/or quan ty of existence, use, manufacture, disposal or effect, render it subject to Federal, state or local
regula on, inves ga on, remedia on or removal as poten ally injurious to public health orwelfare. A "Hazardous Substance Condi on" for purposes of this
Agreement is defined as the existence on, under or relevantly adjacent to the Property of a Hazardous Substance that would require remedia on and/or removal
under applicable Federal, state or local law.

(d) Soil Inspec on. Buyer has 30 or n/a days following the receipt of the Property Informa on Sheet or the Date of Agreement, whichever is
later, to sa sfy itself with regard to the condi on of the soils on the Property. Seller recommends that Buyer obtain a soil test report. Any such report shall be paid for
by Buyer. Seller shall provide Buyer copies of any soils report that Seller may have within 10 days following the Date of Agreement.

(e) Governmental Approvals. Buyer has 30 or n/a days following the Date of Agreement to sa sfy itself with regard to approvals and permits
from governmental agencies or departments which have or may have jurisdic on over the Property and which Buyer deems necessary or desirable in connec onwith
its intended use of the Property, including, but not limited to, permits and approvals required with respect to zoning, planning, building and safety, fire, police,
handicapped and Americans with Disabili es Act requirements, transporta on and environmentalma ers.

(f) Condi ons of Title. Escrow Holder shall cause a current commitment for tle insurance ("Title Commitment") concerning the Property issued by the
Title Company, as well as legible copies of all documents referred to in the Title Commitment ("Underlying Documents"), and a scaled and dimensioned plot showing
the loca on of any easements to be delivered to Buyer within 10 or n/a days following the Date of Agreement. Buyer has 10 days from the receipt of the
Title Commitment, the Underlying Documents and the plot plan to sa sfy itself with regard to the condi on of tle. The disapproval by Buyer of any monetary
encumbrance, which by the terms of this Agreement is not to remain against the Property a er the Closing, shall not be considered a failure of this con ngency, as
Seller shall have the obliga on, at Seller's expense, to sa sfy and remove such disapproved monetary encumbrance at or before the Closing.

(g) Survey. Buyer has 30 or n/a days following the receipt of the Title Commitment and Underlying Documents to sa sfy itself with regard to
any ALTA tle supplement based upon a survey prepared to American Land Title Associa on ("ALTA") standards for an owner's policy by a licensed surveyor, showing
the legal descrip on and boundary lines of the Property, any easements of record, and any improvements, poles, structures and things located within 10 feet of either
side of the Property boundary lines. Any such survey shall be prepared at Buyer's direc on and expense. If Buyer has obtained a survey and approved the ALTA tle
supplement, Buyer may elect within the period allowed for Buyer's approval of a survey to have an ALTA extended coverage owner's form of tle policy, in which event
Buyer shall pay any addi onal premium a ributable thereto.

(h) Exis ng Leases and Tenancy Statements. Seller shall within 10 or n/a days following the Date of Agreement provide both Buyer and Escrow
Holder with legible copies of all leases, subleases or rental arrangements (collec vely, "Exis ng Leases") affec ng the Property, and with a tenancy statement
("Estoppel Cer ficate") in the latest form or equivalent to that published by the AIR, executed by Seller and/or each tenant and subtenant of the Property. Seller shall
use its best efforts to have each tenant complete and execute an Estoppel Cer ficate. If any tenant fails or refuses to provide an Estoppel Cer ficate then Seller shall
complete and execute an Estoppel Cer ficate for that tenancy. Buyer has 10 days from the receipt of said Exis ng Leases and Estoppel Cer ficates to sa sfy itself with
regard to the Exis ng Leases and any other tenancy issues.

(i) Owner's Associa on. Seller shall within 10 or n/a days following the Date of Agreement provide Buyer with a statement and transfer
package from any owner's associa on servicing the Property. Such transfer package shall at a minimum include: copies of the associa on's bylaws, ar cles of
incorpora on, current budget and financial statement. Buyer has 10 days from the receipt of such documents to sa sfy itself with regard to the associa on.

(j) Other Agreements. Seller shall within 10 or n/a days following the Date of Agreement provide Buyer with legible copies of all other
agreements ("Other Agreements") known to Seller that will affect the Property a er Closing. Buyer has 10 days from the receipt of said Other Agreements to sa sfy
itself with regard to such Agreements.

(k) Financing. If paragraph 5 hereof dealing with a financing con ngency has not been stricken, the sa sfac on or waiver of such New Loan con ngency.
(l) Exis ng and new Purchase Money Notes. If paragraph 3.1(c) has not been stricken, Seller shall within 10 or n/a days following the Date of

Agreement provide Buyer with legible copies of the Exis ng Notes, Exis ng Deeds of Trust and related agreements (collec vely, "Loan Documents") to which the
Property will remain subject a er the Closing. Escrow Holder shall promptly request from the holders of the Exis ng Notes a beneficiary statement ("Beneficiary
Statement") confirming: (1) the amount of the unpaid principal balance, the current interest rate, and the date to which interest is paid, and (2) the nature and
amount of any impounds held by the beneficiary in connec onwith such loan. Buyer has 10 or n/a days following the receipt of the Loan Documents and
Beneficiary Statements to sa sfy itself with regard to such financing. Buyer's obliga on to close is condi oned upon Buyer being able to purchase the Property
without accelera on or change in the terms of any Exis ng Notes or charges to Buyer except as otherwise provided in this Agreement or approved by Buyer, provided,
however, Buyer shall pay the transfer fee referred to in paragraph 3.2 hereof. Likewise if Seller is to carry back a Purchase Money Note then Seller shall within 10 or
n/a days following the Date of Agreement provide Buyer with a copy of the proposed Purchase Money Note and Purchase Money Deed of Trust. Buyer has

10 or n/a days from the receipt of such documents to sa sfy itself with regard to the form and content thereof.
(m) Personal Property. In the event that any personal property is included in the Purchase Price, Buyer has 10 or n/a days following the Date of

Agreement to sa sfy itself with regard to the tle condi on of such personal property. Seller recommends that Buyer obtain a UCC-1 report. Any such report shall be
paid for by Buyer. Seller shall provide Buyer copies of any liens or encumbrances affec ng such personal property that it is aware of within 10 or n/a days
following the Date of Agreement.

(n) Destruc on, Damage or Loss. Subsequent to the Date of Agreement and prior to Closing there shall not have occurred a destruc on of, or damage or
loss to, the Property or any por on thereof, from any cause whatsoever, which would cost more than $10,000.00 to repair or cure. If the cost of repair or cure is
$10,000.00 or less, Seller shall repair or cure the loss prior to the Closing. Buyer shall have the op on,within 10 days a er receipt of wri en no ce of a loss cos ng
more than $10,000.00 to repair or cure, to either terminate this Agreement or to purchase the Property notwithstanding such loss, but without deduc on or offset
against the Purchase Price. If the cost to repair or cure is more than $10,000.00, and Buyer does not elect to terminate this Agreement, Buyer shall be en tled to any
insurance proceeds applicable to such loss. Unless otherwise no fied in wri ng, Escrow Holder shall assume no such destruc on, damage or loss has occurred prior
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to Closing.
(o) Material Change. Buyer shall have 10 days following receipt ofwri en no ce of aMaterial Change within which to sa sfy itself with regard to such

change. "Material Change" shall mean a substan al adverse change in the use, occupancy, tenants, tle, or condi on of the Property that occurs a er the date of this
offer and prior to the Closing. Unless otherwise no fied in wri ng, Escrow Holder shall assume that noMaterial Change has occurred prior to the Closing.

(p) Seller Performance. The delivery of all documents and the due performance by Seller of each and every undertaking and agreement to be performed
by Seller under this Agreement.

(q) Brokerage Fee. Payment at the Closing of such brokerage fee as is specified in this Agreement or later wri en instruc ons to Escrow Holder executed
by Seller and Brokers ("Brokerage Fee"). It is agreed by the Par es and Escrow Holder that Brokers are a third party beneficiary of this Agreement insofar as the
Brokerage Fee is concerned, and that no change shall be made with respect to the payment of the Brokerage Fee specified in this Agreement, without the wri en
consent of Brokers.

9.2 The con ngencies specified in subparagraphs 9.1(a) through (m) are for the benefit of, and may be waived by, Buyer, and are referred to collec vely as
"Buyer's Con ngencies" and individually as a "Buyer's Con ngency."

9.3 Buyer's mely and wri en disapproval or condi onal approval of a Buyer's Con ngency or any other ma er that is subject to Buyer's approval in this
Agreement shall cons tute disapproval thereof ("Disapproved Item(s)"). Concurrent with no ce of a Disapproved Item, Buyer maymake a request to Seller regarding
such Disapproved Item ("Buyer's Request"). If Buyer fails to make a mely and wri en Buyer's Request, then this Agreement shall terminate due to the
non-sa sfac on and non-waiver of a con ngency. Sellermay respond to a Buyer's Request within 10 days following Seller's receipt thereof ("Seller's Response").
Seller's acceptance of a Buyer's Request shall amend this Agreement accordingly. If Seller fails to provide a mely andwri en Seller's Response, then Seller's
Response shall be deemed to be a rejec on of Buyer's Request. Buyer may, within 10 days following the earlier of Buyer's receipt of a Seller's Response (which is not
an acceptance of Buyer's Request) or the date of Seller's deemed rejec on of a Buyer's Request ("Buyer's Reply Period"), reply to a Seller's Response ("Buyer's
Reply") and elect to (i) terminate this Agreement due to the non-sa sfac on and non-waiver of the applicable con ngency, (ii) accept the Seller's Response in which
event this Agreement shall be amended accordingly, or (iii) withdraw Buyer's Request and waive the Disapproved Item in which event Buyer shall accept the Property
subject to the Disapproved Item. If Buyer fails to provide a mely and wri en Buyer's Reply, then Buyer shall be deemed to have elected to terminate this Agreement
as of the end of the Buyer's Reply Period. The date Buyer accepts a Seller's Response or withdraws a Buyer's Request and waives a Disapproved Item shall be the date
of Buyer's approval of the Disapproved Item. A Party shall provide to Escrow Holder copy of all no ces of a Disapproved Item, Buyer's Request, Seller's Response and
Buyer's Reply and Escrow Holder shall promptly provide copies thereof to the other Party. Unless the Par es in wri ng agree otherwise, if the Expected Closing Date
is a specific calendar date and a Buyer's Reply Period expires a er such specific calendar date, then notwithstanding paragraph 1.1, the Expected Closing Date shall be
extended to be 3 business days a er the earlier of the date Buyer withdraws a Buyer's Request and waives the applicable Disapproved Item or Buyer accepts the
applicable Seller's Response.

9.4 The Par es acknowledge that extensive local, state and Federal legisla on establish broad liability upon owners and/or users of real property for the
inves ga on and remedia on of Hazardous Substances. The determina on of the existence of a Hazardous Substance Condi on and the evalua on of the impact of
such a condi on are highly technical and beyond the exper se of Brokers. The Par es acknowledge that they have been advised by Brokers to consult their own
technical and legal experts with respect to the possible presence of Hazardous Substances on the Property or adjoining proper es, and Buyer and Seller are not
relying upon any inves ga on by or statement of Brokers with respect thereto. The Par es hereby assume all responsibility for the impact of such Hazardous
Substances upon their respec ve interests herein.

10. Documents and Other Items Required at or Before Closing.
10.1 Five days prior to the Closing date Escrow Holder shall obtain an updated Title Commitment concerning the Property from the Title Company and provide

copies thereof to each of the Par es.
10.2 Seller shall deliver to Escrow Holder in me for delivery to Buyer at the Closing:

(a) Grant or general warranty deed, duly executed and in recordable form, conveying fee tle to the Property to Buyer.
(b) If applicable, the Beneficiary Statements concerning Exis ng Note(s).
(c) If applicable, the Exis ng Leases and Other Agreements together with duly executed assignments thereof by Seller and Buyer. The assignment of

Exis ng Leases shall be on the most recent Assignment and Assump on of Lessor's Interest in Lease form published by the AIR or its equivalent.
(d) An affidavit executed by Seller to the effect that Seller is not a "foreign person" within the meaning of Internal Revenue Code Sec on 1445 or

successor statutes. If Seller does not provide such affidavit in form reasonably sa sfactory to Buyer at least 3 business days prior to the Closing, Escrow Holder shall at
the Closing deduct from Seller's proceeds and remit to the Internal Revenue Service such sum as is required by applicable Federal law with respect to purchases from
foreign sellers.

(e) If the Property is located in California, an affidavit executed by Seller to the effect that Seller is not a ''nonresident" within the meaning of California
Revenue and Tax Code Sec on 18662 or successor statutes. If Seller does not provide such affidavit in form reasonably sa sfactory to Buyer at least 3 business days
prior to the Closing, Escrow Holder shall at the Closing deduct from Seller's proceeds and remit to the Franchise Tax Board such sum as is required by such statute.

(f) If applicable, a bill of sale, duly executed, conveying tle to any included personal property to Buyer.
(g) If the Seller is a corpora on, a duly executed corporate resolu on authorizing the execu on of this Agreement and the sale of the Property.
(h) Keys and/or other means to operate all locks, security systems, alarms, mailboxes and garage doors (collec vely "Keys")

10.3 Buyer shall deliver to Seller through Escrow:
(a) The cash por on of the Purchase Price and such addi onal sums as are required of Buyer under this Agreement shall be deposited by Buyer with

Escrow Holder, by federal funds wire transfer, or any other method acceptable to Escrow Holder in immediately collectable funds, no later than 2:00 P.M. on the
business day prior to the Expected Closing Date provided, however, that Buyer shall not be required to deposit such monies into Escrow if at the me set for the
deposit of such monies Seller is in default or has indicated that it will not perform any of its obliga ons hereunder. Instead, in such circumstances in order to reserve
its rights to proceed Buyer need only provide Escrow with evidence establishing that the required monies were available.

(b) If a PurchaseMoney Note and Purchase Money Deed of Trust are called for by this Agreement, the duly executed originals of those documents, the
Purchase Money Deed of Trust being in recordable form, together with evidence of fire insurance on the improvements in the amount of the full replacement cost
naming Seller as a mortgage loss payee, and a real estate tax service contract (at Buyer's expense), assuring Seller of no ce of the status of payment of real property
taxes during the life of the Purchase Money Note.

(c) The Assignment and Assump on of Lessor's Interest in Lease form specified in paragraph 10.2(c) above, duly executed by Buyer.
(d) Assump ons duly executed by Buyer of the obliga ons of Seller that accrue a er Closing under any Other Agreements.
(e) If applicable, awri en assump on duly executed by Buyer of the loan documents with respect to Exis ng Notes.
(f) If the Buyer is a corpora on, a duly executed corporate resolu on authorizing the execu on of this Agreement and the purchase of the Property.

10.4 At Closing, Escrow Holder shall: (i) deliver all Keys to Buyer, and (ii) cause to be issued to Buyer a standard coverage (or ALTA extended, if elected pursuant
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to 9.1(g)) owner's form policy of tle insurance effec ve as of the Closing, issued by the Title Company in the full amount of the Purchase Price, insuring tle to the
Property vested in Buyer, subject only to the excep ons approved by Buyer. In the event there is a Purchase Money Deed of Trust in this transac on, the policy of tle
insurance shall be a joint protec on policy insuring both Buyer and Seller.
IMPORTANT: IN A PURCHASE OR EXCHANGEOF REAL PROPERTY, IT MAY BE ADVISABLE TO OBTAIN TITLE INSURANCE IN CONNECTION WITH THE CLOSE OF
ESCROW SINCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBRANCESWHICH AFFECT YOUR INTEREST IN THE PROPERTY BEING ACQUIRED. A NEW POLICY
OF TITLE INSURANCE SHOULD BEOBTAINED IN ORDER TO ENSURE YOUR INTEREST IN THE PROPERTY THAT YOU ARE ACQUIRING.

11. Prora ons and Adjustments.
11.1 Taxes. Applicable real property taxes and special assessment bonds shall be prorated through Escrow as of the date of the Closing, based upon the latest

tax bill available. The Par es agree to prorate as of the Closing any taxes assessed against the Property by supplemental bill levied by reason of events occurring prior
to the Closing. Payment of the prorated amount shall be made promptly in cash upon receipt of a copy of any supplemental bill.

11.2 Insurance. WARNING: Any insurance which Seller may have maintained will terminate on the Closing. Buyer is advised to obtain appropriate insurance to
cover the Property.

11.3 Rentals, Interest and Expenses. Scheduled rentals, interest on Exis ng Notes, u li es, and opera ng expenses shall be prorated as of the date of Closing.
The Par es agree to promptly adjust between themselves outside of Escrow any rents received a er the Closing.

11.4 Security Deposit. Security Deposits held by Seller shall be given to Buyer as a credit to the cash required of Buyer at the Closing.
11.5 Post ClosingMa ers. Any item to be prorated that is not determined or determinable at the Closing shall be promptly adjusted by the Par es by

appropriate cash payment outside of the Escrow when the amount due is determined.
11.6 Varia ons in Exis ngNote Balances. In the event that Buyer is purchasing the Property subject to an Exis ng Deed of Trust(s), and in the event that a

Beneficiary Statement as to the applicable Exis ng Note(s) discloses that the unpaid principal balance of such Exis ng Note(s) at the closing will be more or less than
the amount set forth in paragraph 3.1(c) hereof ("Exis ng Note Varia on"), then the Purchase Money Note(s) shall be reduced or increased by an amount equal to
such Exis ng Note Varia on. If there is to be no Purchase Money Note, the cash required at the Closing per paragraph 3.1(a) shall be reduced or increased by the
amount of such Exis ng Note Varia on.

11.7 Varia ons in New Loan Balance. In the event Buyer is obtaining a New Loan and the amount ul mately obtained exceeds the amount set forth in
paragraph 5.1, then the amount of the Purchase Money Note, if any, shall be reduced by the amount of such excess.

11.8 Owner's Associa on Fees. Escrow Holder shall: (i) bring Seller's account with the associa on current and pay any delinquencies or transfer fees from
Seller's proceeds, and (ii) pay any up front fees required by the associa on from Buyer's funds.

12. Representa ons andWarran es of Seller and Disclaimers.
12.1 Seller's warran es and representa ons shall survive the Closing and delivery of the deed for a period of 3 years, and any lawsuit or ac on based upon them

must be commenced within such me period. Seller's warran es and representa ons are true, material and relied upon by Buyer and Brokers in all respects. Seller
hereby makes the following warran es and representa ons to Buyer and Brokers:

(a) Authority of Seller. Seller is the owner of the Property and/or has the full right, power and authority to sell, convey and transfer the Property to Buyer
as provided herein, and to perform Seller's obliga ons hereunder.

(b) Maintenance During Escrow and Equipment Condi on At Closing. Except as otherwise provided in paragraph 9.1(n) hereof, Seller shall maintain the
Property un l the Closing in its present condi on, ordinary wear and tear excepted.

(c) Hazardous Substances/Storage Tanks. Seller has no knowledge, except as otherwise disclosed to Buyer inwri ng, of the existence or prior existence
on the Property of any Hazardous Substance, nor of the existence or prior existence of any above or below ground storage tank.

(d) Compliance. Except as otherwise disclosed in wri ng, Seller has no knowledge of any aspect or condi on of the Property which violates applicable
laws, rules, regula ons, codes or covenants, condi ons or restric ons, or of improvements or altera ons made to the Property without a permit where one was
required, or of any unfulfilled order or direc ve of any applicable governmental agency or casualty insurance company requiring any inves ga on, remedia on, repair,
maintenance or improvement be performed on the Property.

(e) Changes in Agreements. Prior to the Closing, Seller will not violate or modify any Exis ng Lease or Other Agreement, or create any new leases or
other agreements affec ng the Property, without Buyer's wri en approval, which approval will not be unreasonably withheld.

(f) Possessory Rights. Seller has no knowledge that anyone will, at the Closing, have any right to possession of the Property, except as disclosed by this
Agreement or otherwise in wri ng to Buyer.

(g) Mechanics' Liens. There are no unsa sfiedmechanics' or materialmens' lien rights concerning the Property.
(h) Ac ons, Suits or Proceedings. Seller has no knowledge of any ac ons, suits or proceedings pending or threatened before any commission, board,

bureau, agency, arbitrator, court or tribunal that would affect the Property or the right to occupy or u lize same.
(i) No ce of Changes. Seller will promptly no fy Buyer and Brokers inwri ng of anyMaterial Change (see paragraph 9.1(o)) affec ng the Property that

becomes known to Seller prior to the Closing.
(j) No Tenant Bankruptcy Proceedings. Seller has no no ce or knowledge that any tenant of the Property is the subject of a bankruptcy or insolvency

proceeding.
(k) No Seller Bankruptcy Proceedings. Seller is not the subject of a bankruptcy, insolvency or probate proceeding.
(l) Personal Property. Seller has no knowledge that anyone will, at the Closing, have any right to possession of any personal property included in the

Purchase Price nor knowledge of any liens or encumbrances affec ng such personal property, except as disclosed by this Agreement or otherwise inwri ng to Buyer.

12.2 Buyer hereby acknowledges that, except as otherwise stated in this Agreement, Buyer is purchasing the Property in its exis ng as-is where-is
condi on and will, by the me called for herein, make or have waived all inspec ons of the Property Buyer believes are necessary to protect its own interest in, and its
contemplated use of, the Property. The Par es acknowledge that, except as otherwise stated in this Agreement, no representa ons, inducements, promises,
agreements, assurances, oral or wri en, concerning the Property, or any aspect of the occupa onal safety and health laws, Hazardous Substance laws, or any other
act, ordinance or law, have been made by either Party or Brokers, or relied upon by either Party hereto.

12.3 In the event that Buyer learns that a Seller representa on or warrantymight be untrue prior to the Closing, and Buyer elects to purchase the Property
anyway then, and in that event, Buyer waives any right that it may have to bring an ac on or proceeding against Seller or Brokers regarding said representa on or
warranty.

12.4 Any environmental reports, soils reports, surveys, and other similar documents which were prepared by third party consultants and provided to Buyer by
Seller or Seller's representa ves, have been delivered as an accommoda on to Buyer and without any representa on or warranty as to the sufficiency, accuracy,
completeness, and/or validity of said documents, all of which Buyer relies on at its own risk. Seller believes said documents to be accurate, but Buyer is advised to
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retain appropriate consultants to review said documents and inves gate the Property.

13. Possession.
Possession of the Property shall be given to Buyer at the Closing subject to the rights of tenants under Exis ng Leases.

14. Buyer's Entry.
At any me during the Escrow period, Buyer, and its agents and representa ves, shall have the right at reasonable mes and subject to rights of tenants, to enter upon
the Property for the purpose of making inspec ons and tests specified in this Agreement. No destruc ve tes ng shall be conducted, however, without Seller's prior
approval which shall not be unreasonably withheld. Following any such entry or work, unless otherwise directed inwri ng by Seller, Buyer shall return the Property to
the condi on it was in prior to such entry or work, including the re-compac on or removal of any disrupted soil or material as Seller may reasonably direct. All such
inspec ons and tests and any other work conducted or materials furnished with respect to the Property by or for Buyer shall be paid for by Buyer as and when due
and Buyer shall indemnify, defend, protect and hold harmless Seller and the Property of and from any and all claims, liabili es, losses, expenses (including reasonable
a orneys' fees), damages, including those for injury to person or property, arising out of or rela ng to any such work or materials or the acts or omissions of Buyer, its
agents or employees in connec on therewith.

15. Further Documents and Assurances.
The Par es shall each, diligently and in good faith, undertake all ac ons and procedures reasonably required to place the Escrow in condi on for Closing as and when
required by this Agreement. The Par es agree to provide all further informa on, and to execute and deliver all further documents, reasonably required by Escrow
Holder or the Title Company.

16. A orneys' Fees.
If any Party or Broker brings an ac on or proceeding (including arbitra on) involving the Property whether founded in tort, contract or equity, or to declare rights
hereunder, the Prevailing Party (as herea er defined) in any such proceeding, ac on, or appeal thereon, shall be en tled to reasonable a orneys' fees and costs. Such
feesmay be awarded in the same suit or recovered in a separate suit, whether or not such ac on or proceeding is pursued to decision or judgment. The term
"Prevailing Party" shall include, without limita on, a Party or Broker who substan ally obtains or defeats the relief sought, as the case may be, whether by
compromise, se lement, judgment, or the abandonment by the other Party or Broker of its claim or defense. The a orneys' fees award shall not be computed in
accordance with any court fee schedule, but shall be such as to fully reimburse all a orneys' fees reasonably incurred.

17. Prior Agreements/Amendments.
17.1 This Agreement supersedes any and all prior agreements between Seller and Buyer regarding the Property.
17.2 Amendments to this Agreement are effec ve only if made inwri ng and executed by Buyer and Seller.

18. Broker's Rights.
18.1 If this sale is not consummated due to the default of either the Buyer or Seller, the defaul ng Party shall be liable to and shall pay to Brokers the Brokerage

Fee that Brokers would have received had the sale been consummated. If Buyer is the defaul ng party, payment of said Brokerage Fee is in addi on to any obliga on
with respect to liquidated or other damages.

18.2 Upon the Closing, Brokers are authorized to publicize the facts of this transac on.

19. No ces.

19.1 Whenever any Party, or Escrow Holder or Brokers herein shall desire to give or serve any no ce, demand, request, approval, disapproval or other
communica on, each such communica on shall be in wri ng and shall be delivered personally, by messenger, or bymail, postage prepaid, to the address set forth in
this agreement or by facsimile transmission, electronic signature, digital signature, or email.

19.2 Service of any such communica on shall be deemedmade on the date of actual receipt if personally delivered, or transmi ed by facsimile transmission,
electronic signature, digital signature, or email. Any such communica on sent by regular mail shall be deemed given 48 hours a er the same is mailed.
Communica ons sent by United States Express Mail or overnight courier that guarantee next day delivery shall be deemed delivered 24 hours a er delivery of the
same to the Postal Service or courier. If such communica on is received on a Saturday, Sunday or legal holiday, it shall be deemed received on the next business day.

19.3 Any Party or Broker hereto may from me to me, by no ce in wri ng, designate a different address to which, or a different person or addi onal persons
to whom, all communica ons are therea er to be made.

20. Dura on ofOffer.
20.1 If this offer is not accepted by Seller on or before 5:00 P.M. according to the me standard applicable to the city of San Jose on the date of

, it shall be deemed automa cally revoked.
20.2 The acceptance of this offer, or of any subsequent counteroffer hereto, that creates an agreement between the Par es as described in paragraph 1.2, shall

be deemed made upon delivery to the other Party or either Broker herein of a duly executedwri ng uncondi onally accep ng the last outstanding offer or
counteroffer.

21. LIQUIDATED DAMAGES. (This Liquidated Damages paragraph is applicable only if ini aled by both Par es).
THE PARTIES AGREE THAT ITWOULD BE IMPRACTICABLE OR EXTREMELY DIFFICULT TO FIX, PRIOR TO SIGNING THIS AGREEMENT, THE ACTUAL DAMAGES WHICH
WOULD BE SUFFERED BY SELLER IF BUYER FAILS TO PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT. THEREFORE, IF, AFTER THE SATISFACTION ORWAIVER
OF ALL CONTINGENCIES PROVIDED FOR THE BUYER'S BENEFIT, BUYER BREACHES THIS AGREEMENT, SELLER SHALL BE ENTITLED TO LIQUIDATED DAMAGES IN THE
AMOUNT OF three percent (3%) of the purchase price . UPON PAYMENT OF SAID SUM TO SELLER, BUYER SHALL BE RELEASED
FROMANY FURTHER LIABILITY TO SELLER, AND ANY ESCROW CANCELLATION FEES AND TITLE COMPANY CHARGES SHALL BE PAID BY SELLER.

Buyer's Ini als Seller's Ini als

22. ARBITRATION OF DISPUTES. (This Arbitra on of Disputes paragraph is applicable only if ini aled by both Par es.)
22.1 ANY CONTROVERSY AS TO WHETHER SELLER IS ENTITLED TO LIQUIDATED DAMAGES AND/OR BUYER IS ENTITLED TO THE RETURNOF THE DEPOSIT
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SHALL BE DETERMINED BY BINDING ARBITRATION ADMINISTERED BY THE JUDICIAL ARBITRATION &MEDIATION SERVICES, INC. ("JAMS") IN ACCORDANCEWITH
ITS COMMERCIAL ARBITRATION RULES ("COMMERCIAL RULES"). ARBITRATION HEARINGS SHALL BE HELD IN THE COUNTYWHERE THE PROPERTY IS LOCATED.
SUCH CONTROVERSY SHALL BE ARBITRATED BY A SINGLE ARBITRATOR, APPOINTED UNDER THE COMMERCIAL RULES WHO HAS HAD AT LEAST 5 YEARS OF
EXPERIENCE IN THE TYPE OF REAL ESTATE THAT IS THE SUBJECT OF THIS AGREEMENT. THE ARBITRATOR SHALL HEAR AND DETERMINE SAID CONTROVERSY IN
ACCORDANCEWITH APPLICABLE LAW OF THE JURISDICTION WHERE THE PROPERTY IS LOCATED, THE INTENTION OF THE PARTIES AS EXPRESSED IN THIS
AGREEMENT AND ANY AMENDMENTS THERETO, ANDUPON THE EVIDENCE PRODUCED AT AN ARBITRATION HEARING. PRE-ARBITRATION DISCOVERY SHALL BE
PERMITTED IN ACCORDANCEWITH THE COMMERCIAL RULES OR STATE LAWAPPLICABLE TOARBITRATION PROCEEDINGS. THE ARBITRATOR SHALL RENDER AN
AWARDWITHIN 30 DAYS AFTER THE CONCLUSION OF THE HEARING,WHICH MAY INCLUDE ATTORNEYS' FEES AND COSTS TO THE PREVAILING PARTY PER
PARAGRAPH 16 HEREOF AND SHALL BE ACCOMPANIED BY A REASONEDOPINION. THE FAILURE OR REFUSAL OF A PARTY TO PAY SUCH PARTY'S REQUIRED SHARE
OF THE DEPOSITS FOR ARBITRATOR COMPENSATION OR ADMINISTRATIVE CHARGES SHALL CONSTITUTE AWAIVER BY SUCH PARTY TO PRESENT EVIDENCE OR
CROSS-EXAMINEWITNESSES, BUT SUCH WAIVER SHALL NOT ALLOW FOR ADEFAULT JUDGMENT AGAINST THE NON-PAYING PARTY IN THE ABSENCE OF EVIDENCE
AND LEGAL ARGUMENT AS THE ARBITRATORMAY REQUIRE FOR MAKING AN AWARD. JUDGMENTMAY BE ENTERED ON THE AWARD IN ANY COURTOF
COMPETENT JURISDICTION NOTWITHSTANDING THE FAILURE OF A PARTY DULY NOTIFIED OF THE ARBITRATION HEARING TO APPEAR THEREAT.

22.2 BUYER'S RESORT TO OR PARTICIPATION IN SUCH ARBITRATION PROCEEDINGS SHALL NOT BAR SUIT IN A COURT OF COMPETENT JURISDICTION BY THE
BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE UNLESS AND UNTIL THE ARBITRATION RESULTS IN AN AWARD TO THE SELLER OF LIQUIDATEDDAMAGES, IN
WHICH EVENT SUCH AWARD SHALL ACT AS A BAR AGAINST ANY ACTION BY BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE.

22.3 NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN THE "ARBITRATION
OF DISPUTES" PROVISION DECIDED BY NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOUMIGHT POSSESS TO
HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL. BY INITIALING IN THE SPACE BELOW YOUARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND
APPEAL, UNLESS SUCH RIGHTS ARE SPECIFICALLY INCLUDED IN THE "ARBITRATIONOF DISPUTES" PROVISION. IF YOU REFUSE TO SUBMIT TO ARBITRATION AFTER
AGREEING TO THIS PROVISION, YOUMAY BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE. YOUR AGREEMENT
TO THIS ARBITRATION PROVISION IS VOLUNTARY.

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN THE "ARBITRATION OF DISPUTES"
PROVISION TO NEUTRAL ARBITRATION.

Buyer's Ini als Seller's Ini als

23. Miscellaneous.
23.1 Binding Effect. This Agreement shall be binding on the Par es without regard to whether or not paragraphs 21 and 22 are ini aled by both of the Par es.

Paragraphs 21 and 22 are each incorporated into this Agreement only if ini aled by both Par es at the me that the Agreement is executed. Signatures to this
Agreement accomplished bymeans of electronic signature or similar technology shall be legal and binding.

23.2 Applicable Law; Venue. This Agreement shall be governed by, and paragraph 22.3 is amended to refer to, the laws of the state in which the Property is
located. Any li ga on or arbitra on between the Par es hereto concerning this Agreement shall be ini ated in the county in which the Property is located.

23.3 Time of Essence. Time is of the essence of this Agreement.
23.4 Counterparts. This Agreement may be executed by Buyer and Seller in counterparts, each of which shall be deemed an original, and all of which together

shall cons tute one and the same instrument. Escrow Holder, a er verifying that the counterparts are iden cal except for the signatures, is authorized and instructed
to combine the signed signature pages on one of the counterparts, which shall then cons tute the Agreement.

23.5 Waiver of Jury Trial. THE PARTIES HEREBYWAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING INVOLVING THE
PROPERTY OR ARISINGOUT OF THIS AGREEMENT.

23.6 Conflict. Any conflict between the printed provisions of this Agreement and the typewri en or handwri en provisions shall be controlled by the
typewri en or handwri en provisions. Seller and Buyer must ini al any and all handwri en provisions.

23.7 1031 Exchange. Both Seller and Buyer agree to cooperate with each other in the event that either or both wish to par cipate in a 1031 exchange. Any
party ini a ng an exchange shall bear all costs of such exchange. The coopera ng Party shall not have any liability (special or otherwise) for damages to the
exchanging Party in the event that the sale is delayed and/or that the sale otherwise fails to qualify as a 1031 exchange.

23.8 Equal Housing Opportunity. The Property is being sold in compliance with local, state and federal an -discrimina on laws.
23.9 NOTICE REGARDING GAS AND HAZARDOUS LIQUID TRANSMISSION PIPELINES. This no ce is being provided simply to inform you that informa on

about the general loca on of gas and hazardous liquid transmission pipelines is available to the public via theNa onal PipelineMapping System (NPMS) Internet
Web site maintained by the United States Department of Transporta on at h p://www.npms.phmsa.dot.gov/. To seek further informa on about possible
transmission pipelines near the property, you may contact your local gas u lity or other pipeline operators in the area. Contact informa on for pipeline operators
is searchable by ZIP Code and county on the NPMS Internet Web site.

24. Disclosures Regarding The Nature of a Real Estate Agency Rela onship.
24.1 The Par es and Brokers agree that their rela onship(s) shall be governed by the principles set forth in the applicable sec ons of the California Civil Code, as

summarized in paragraph 24.2.
24.2 When entering into a discussion with a real estate agent regarding a real estate transac on, a Buyer or Seller should from the outset understand what type

of agency rela onship or representa on it has with the agent or agents in the transac on. Buyer and Seller acknowledge being advised by the Brokers in this
transac on, as follows:

(a) Seller's Agent. A Seller's agent under a lis ng agreement with the Seller acts as the agent for the Seller only. A Seller's agent or subagent has the
following affirma ve obliga ons: (1) To the Seller: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Seller. (2) To the Buyer and the
Seller: a. Diligent exercise of reasonable skills and care in performance of the agent's du es. b. A duty of honest and fair dealing and good faith. c. A duty to disclose
all facts known to the agent materially affec ng the value or desirability of the property that are not known to, or within the diligent a en on and observa on of, the
Par es. An agent is not obligated to reveal to either Party any confiden al informa on obtained from the other Party which does not involve the affirma ve du es set
forth above.

(b) Buyer's Agent. A selling agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situa ons, the agent is not the Seller's
agent, even if by agreement the agent may receive compensa on for services rendered, either in full or in part from the Seller. An agent ac ng only for a Buyer has
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the following affirma ve obliga ons. (1) To the Buyer: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Buyer. (2) To the Buyer and
the Seller: a. Diligent exercise of reasonable skills and care in performance of the agent's du es. b. A duty of honest and fair dealing and good faith. c. A duty to
disclose all facts known to the agent materially affec ng the value or desirability of the property that are not known to, or within the diligent a en on and
observa on of, the Par es. An agent is not obligated to reveal to either Party any confiden al informa on obtained from the other Party which does not involve the
affirma ve du es set forth above.

(c) Agent Represen ng Both Seller and Buyer. A real estate agent, either ac ng directly or through one ormore associate licensees, can legally be the
agent of both the Seller and the Buyer in a transac on, but only with the knowledge and consent of both the Seller and the Buyer. (1) In a dual agency situa on, the
agent has the following affirma ve obliga ons to both the Seller and the Buyer: a. A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with
either Seller or the Buyer. b. Other du es to the Seller and the Buyer as stated above in their respec ve sec ons (a) or (b) of this paragraph 24.2. (2) In represen ng
both Seller and Buyer, the agentmay not, without the express permission of the respec ve Party, disclose to the other Party confiden al informa on, including, but
not limited to, facts rela ng to either Buyer's or Seller's financial posi on, mo va ons, bargaining posi on, or other personal informa on that may impact price,
including Seller's willingness to accept a price less than the lis ng price or Buyer's willingness to pay a price greater than the price offered. (3) The above du es of the
agent in a real estate transac on do not relieve a Seller or Buyer from the responsibility to protect their own interests. Buyer and Seller should carefully read all
agreements to assure that they adequately express their understanding of the transac on. A real estate agent is a person qualified to advise about real estate. If legal
or tax advice is desired, consult a competent professional. Buyer has the duty to exercise reasonable care to protect Buyer, including as to those facts about the
Property which are known to Buyer or within Buyer's diligent a en on and observa on. Both Seller and Buyer should strongly consider obtaining tax advice from a
competent professional because the federal and state tax consequences of a transac on can be complex and subject to change.

(d) Further Disclosures. Throughout this transac on Buyer and Seller may receive more than one disclosure, depending upon the number of agents
assis ng in the transac on. Buyer and Seller should each read its contents each me it is presented, considering the rela onship between them and the real estate
agent in this transac on and that disclosure. Buyer and Seller each acknowledge receipt of a disclosure of the possibility of mul ple representa on by the Broker
represen ng that principal. This disclosure may be part of a lis ng agreement, buyer representa on agreement or separate document. Buyer understands that
Broker represen ng Buyer may also represent other poten al buyers, who may consider, make offers on or ul mately acquire the Property. Seller understands that
Broker represen ng Seller may also represent other sellers with compe ng proper es that may be of interest to this Buyer. Brokers have no responsibility with
respect to any default or breach hereof by either Party. The Par es agree that no lawsuit or other legal proceeding involving any breach of duty, error or omission
rela ng to this transac on may be brought against Broker more than one year a er the Date of Agreement and that the liability (including court costs and a orneys'
fees), of any Broker with respect to any breach of duty, error or omission rela ng to this Agreement shall not exceed the fee received by such Broker pursuant to this
Agreement; provided, however, that the foregoing limita on on each Broker's liability shall not be applicable to any gross negligence or willful misconduct of such
Broker.

24.3 Confiden al Informa on. Buyer and Seller agree to iden fy to Brokers as "Confiden al" any communica on or informa on given Brokers that is considered
by such Party to be confiden al.

25. Construc on of Agreement. In construing this Agreement, all headings and tles are for the convenience of the Par es only and shall not be considered a part
of this Agreement. Whenever required by the context, the singular shall include the plural and vice versa. This Agreement shall not be construed as if prepared by
one of the Par es, but rather according to its fair meaning as a whole, as if both Par es had prepared it.

26. Addi onal Provisions.
Addi onal provisions of this offer, if any, are as follows or are a ached hereto by an addendum or addenda consis ng of paragraphs through

. (If there are no addi onal provisions write "NONE".)

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

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS AGREEMENT.
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PROPERTY. SAID INVESTIGATION SHOULD INCLUDE BUT NOT
BE LIMITED TO: THE POSSIBLE PRESENCE OF WOODDESTROYING PESTS OR ORGANISMS AND/OR HAZARDOUS SUBSTANCES, THE ZONING OF THE PROPERTY,
THE INTEGRITY AND CONDITION OF ANY STRUCTURES ANDOPERATING SYSTEMS,WHETHER OR NOT THE PROPERTYMEETS CURRENT CODES AND WHETHER OR
NOT THE PROPERTY IS SUBJECT TO RENT CONTROL OR OTHER LOCAL RENTAL PROPERTY REGULATIONS.

WARNING: IF THE PROPERTY IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THIS AGREEMENTMAY NEED TOBE REVISED TO
COMPLYWITH THE LAWS OF THE STATE INWHICH THE PROPERTY IS LOCATED.

NOTE:
1. THIS FORM IS NOT TO BE USED WITH PROPERTIESS CONTAINING LESS THAN 5 RESIDENTIAL UNITS.
2. IF EITHER PARTY IS A CORPORATION, IT IS RECOMMENDED THAT THIS AGREEMENT BE SIGNED BY TWO CORPORATE OFFICERS.

The undersigned Buyer offers and agrees to buy the Property on the terms and condi ons stated and acknowledges receipt of a copy hereof.

BROKER

n/a

A n: n/a
Title: n/a
Address: n/a

Date:

BUYER

City of San Jose, a municipal corporation

By:
Name Printed:
Title:
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Phone: n/a
Fax: n/a
Email: n/a
Federal ID No.: n/a
Broker DRE License #: n/a
Agent DRE License #: n/a

Phone:
Fax:
Email:

By:
Name Printed:
Title:
Phone:
Fax:
Email:

Address:
Federal ID No.:

27. Acceptance.
27.1 Seller accepts the foregoing offer to purchase the Property and hereby agrees to sell the Property to Buyer on the terms and condi ons therein specified.
27.2 In considera on of real estate brokerage service rendered by Brokers, Seller agrees to pay Brokers a real estate Brokerage Fee in a sum equal to

% of the Purchase Price to be divided between the Brokers as follows: Seller's Broker % and Buyer's Broker %. This
Agreement shall serve as an irrevocable instruc on to Escrow Holder to pay such Brokerage Fee to Brokers out of the proceeds accruing to the account of Seller at the
Closing.

27.3 Seller acknowledges receipt of a copy hereof and authorizes Brokers to deliver a signed copy to Buyer.

NOTE: A PROPERTY INFORMATION SHEET IS REQUIRED TO BE DELIVERED TO BUYER BY SELLER UNDER THIS AGREEMENT.

BROKER

n/a

A n: n/a
Title: n/a

Address: n/a
Phone: n/a
Fax: n/a
Email: n/a
Federal ID No.: n/a
Broker DRE License #: n/a
Agent's DRE License #: n/a

Date:

SELLER

PMI Partners LLC, a California limited
liability company

By:
Name Printed:
Title:
Phone:
Fax:
Email:

By:
Name Printed:
Title:
Phone:
Fax:
Email:

Address:
Federal ID No.:

AIR CRE * h ps://www.aircre.com * 213-687-8777 * contracts@aircre.com
NOTICE: No part of these works may be reproduced in any formwithout permission in wri ng.
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SELLER'S MANDATORY DISCLOSURE STATEMENT
(DO NOTUSE IN SALE OFRESIDENTIAL PROPERTIES WITH 1-4 UNITS)

This Seller's Mandatory Disclosure Statement ("Disclosure") is made pursuant to the requirements of and shall be a part of the STANDARD OFFER, AGREEMENT

AND ESCROW INSTRUCTIONS FOR PURCHASE OF REAL ESTATE (See paragraph 9.1(a) thereof) or n/a (the "Purchase Agreement") dated for reference
purposes as of , regarding that certain real property commonly known as (street address, city, state, zip): [address of Affordable
Housing Parcel TBD, a portion of 455 S. Second Street, San Jose, California ("Property") wherein
PMI Partners LLC, a California limited liability company is the Seller and City of San Jose, a
municipal corporation is the Buyer. Note: This Disclosure does not replace the Property Informa on Sheet published by AIR CRE ("AIR") and,
unless not required by the Purchase Agreement, Seller should also provide Buyer the Property Informa on Sheet.

1. NATURAL HAZARDS DISCLOSURES. To make the disclosures required by California Government Code Sec on 8589.3 (a special flood hazard area), California
Government Code Sec on 8589.4 (dam failure inunda on area), California Government Code Sec ons 51178 or 51179, and 51182 (very high fire hazard severity
zone), California Public Resources Code Sec ons 4125, 4142 and 4291 (wildlands fire area), California Public Resources Code Sec on 2622 (earthquake fault zone), and
California Public Resources Code Sec on 2696 (seismic hazard zone) ("Natural Hazards Disclosures"), Seller provides Buyer a natural hazards report ("Natural Hazards
Report") prepared by:

myNHD Inc., 800-814-2922, , or JCP-LGS Hazard Disclosures , , and the
Natural Hazards Report is a ached.

2. EARTHQUAKE SAFETY. If the improvements on the Property were constructed prior to 1975 and include structures with either (i) pre-cast (e.g., lt-up) concrete
or reinforced masonry walls together with wood frame floors or roofs, or (ii) unreinforced masonry walls, then California Business & Professions Code §10147;
Government Code §§8875.6, 8875.9, 8893.2, and 8893.3; and California Civil Code §2079.9 require Seller to provide Buyer a copy of The Commercial Property
Owner's Guide to Earthquake Safety (the "Booklet") published by the California Seismic Safety Commission, available through the following link:

. Seller is not required to provide the Booklet to Buyer. Seller is required to provide the Booklet to Buyer, which
Booklet Seller is hereby providing to Buyer.

3. FLOODDISASTER INSURANCE. If Seller or Seller's predecessor-in-interest has previously received Federal flood disaster assistance and such assistance was
condi oned upon obtaining and maintaining flood insurance on the Property, Federal law, i.e., 42 U.S.C. §5154a, mandates that prospec ve purchasers be advised
that they will be required to obtain and maintain such insurance on the Property and that if such insurance is not maintained and the Property is therea er damaged
by a flood disaster, the purchaser may be required to reimburse the Federal Government for the disaster relief provided. Buyer is hereby informed that to the best of

Seller's knowledge, Federal flood disaster assistance has or has not been previously received with regard to the Property. Note: if such disaster assistance
has been received, the law specifies that the required no ce be "contained in documents evidencing the transfer of ownership".

4. WATER HEATER BRACING. The Property does or does not contain one or more water heaters of 120 gallons or less. If the Property does contain one
or more water heaters of 120 gallons or less, then as required by California Health and Safety Code §19211, Seller hereby cer fies to Buyer that all such water heaters

have or have not been braced, strapped and/or anchored in accordance with law.

5. TITLE INSURANCE. If the Purchase Agreement does not provide that Buyer will be provided with tle insurance, Buyer is strongly urged to consider purchasing
tle insurance. In accordance with California Civil Code §1057.6, Buyer is advised as follows:

IMPORTANT: IN A PURCHASE OR EXCHANGE OF REAL PROPERTY, IT MAY BE ADVISABLE TO OBTAIN TITLE INSURANCE IN CONNECTIONWITH THE CLOSE OF ESCROW
SINCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBRANCES WHICH AFFECT YOUR INTEREST IN THE PROPERTY BEING ACQUIRED. A NEW POLICY OF TITLE
INSURANCE SHOULD BE OBTAINED IN ORDER TO ENSURE YOUR INTEREST IN THE PROPERTY THAT YOU ARE ACQUIRING.

6. METHAMPHETAMINE LABORATORY ACTIVITY. As required by California Health and Safety Code §25400.28, Seller no fies Buyer that a government order

iden fying the Property as contaminated bymethamphetamine laboratory ac vity has been received by Seller (copy of such order is a ached), or has not
been received by Seller.

7. HAZARDOUS SUBSTANCES. If the Property is non-residen al property, then as required by California Health and Safety Code §25359.7 Seller no fies Buyer that:

Seller neither knows nor has reasonable cause to believe that any release of hazardous substance (as such terms are defined by California Health and Safety Code

§§25320 and 25316) has come to be located on or beneath the Property, or Seller knows or has reasonable cause to believe that a release of hazardous
substance has come to be located on or beneath the Property.

8. WATER CONSERVING PLUMBING FIXTURES. Formul -family residen al (containing more than one unit) and commercial proper es built before January 1, 1994:
California Civil Code §1101.5 requires all noncompliant plumbing fixtures to be replaced before January 1, 2019 withwater-conserving plumbing fixtures. As required

by California Civil Code §1101.5(e), Seller discloses that the Property was built a er January 1, 1994 and is exempt from this statute; does include

noncompliant plumbing fixtures; or does not include any noncompliant plumbing fixtures.

h ps://www.myNHD.com

h ps://ssc.ca.gov/forms_pubs/cog
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9. DEATH ON THE PROPERTY. As required by California Civil Code §1710.2, Seller does or does not know of the death on the Property of an occupant of
the Property in the three years before the date of Buyer's offer to purchase the Property per the Purchase Agreement.

10. OTHER. n/a

Seller believes the informa on provided in this Disclosure by Seller is true and correct to the best knowledge of Seller as of the date of this Disclosure, but Seller states
that Seller has exercised good faith in the selec on of a Natural Hazards Expert, Seller has not independently verified, and Seller is not obligated to verify, the
informa on contained in the Natural Hazards Report, and makes no representa on or warranty as to the truth or accuracy of any informa on contained in the Natural
Hazards Report. Buyer agrees the Natural Hazards Report sa sfies Seller's legal duty to make the Natural Hazards Disclosures, the provider of the Natural Hazards
Report shall be deemed to be an expert dealing withma ers within the scope of its exper sewith respect to the examina on andwri en report regarding the
Natural Hazards Disclosures, and California Civil Code §1103.4 which deals with a seller's non-liability for errors and/or omissions not within such seller's personal
knowledge shall be deemed to apply to Seller.

The hazards referenced in this Disclosure may limit the ability of the owner of the Property to develop the Property, to obtain insurance, or to receive assistance a er
a disaster. The maps on which the Natural Hazards Report are based es mate where natural hazards exist and are not defini ve indicators of whether or not a
property will be affected by a natural disaster. Buyer is advised to obtain professional advice regarding those hazards and other hazards that may affect the Property.

Applicable laws and the areas covered by the various natural hazard zones, etc. may change. Seller shall not be required to no fy Buyer if the informa on provided in
the Natural Hazards Report becomes inaccurate as a result of any governmental ac on,map revision, changed informa on, or other act or occurrence, unless Seller
has actual knowledge that the informa on has become inaccurate. Prior to the close of escrow, Buyer may wish to again check the status of the Property. Also, Buyer
is advised to verify with appropriate local governmental agencies, such as the city and/or county in which the Property is located, to determine if they have
established natural hazard zones in addi on to those listed above. Signatures to this Disclosure accomplished by means of electronic signature or similar technology
shall be legal and binding. This Disclosure may be executed in counterparts.

The statements herein are not intended to be full or complete disclosure of all possible impacts on Buyer and/or the Property. If a ma er is disclosed regarding
the Property, Buyer is advised to:

1. Review the en rety of all laws applicable to such disclosedma er.
2. Seek advice of counsel as to the legal consequence of any disclosed ma ers.
3. Retain appropriate consultants to review and inves gate the impact of all such disclosedma ers.

Neither AIR CRE nor any of the brokers make any representa on, warranty or recommenda on regarding the legal sufficiency, legal effect or any other consequences
of this Disclosure.

Date:

SELLER
PMI Partners LLC, a California limited

liability company

By:
Name Printed:
Title:

Buyer acknowledges receipt of this Disclosure together with the Natural Hazards Report, the Booklet and any other documents referenced herein (as applicable) as
being provided to Buyer, and agrees to the above terms and condi ons.

Date:

BUYER
City of San Jose, a municipal corporation

By:
Name Printed:
Title:

AIR CRE * h ps://www.aircre.com * 213-687-8777 * contracts@aircre.com
NOTICE: No part of these works may be reproduced in any formwithout permission in wri ng.
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ADDENDUM NO. 1 TO STANDARD INDUSTRIAL/COMMERCIAL 
 SINGLE-TENANT LEASE – NET  

 

This Addendum No. 1 to Standard Industrial/Commercial Single-Tenant Lease – Net (“Addendum”) 
is made and entered by and between PMI PARTNERS LLC a California limited liability company, or 
its successor-in-interest (“Lessor”) and the CITY OF SAN JOSE, a municipal corporation 
(“Lessee”) (each a “Party,” and collectively, “Parties”), dated for reference as of 
 , 20     , 2023, is made with 
reference to that certain Standard Industrial/Commercial Single- Tenant Lease – Net (“Agreement”) 
dated as of , 20     , 2023. Lessor and Lessee 
hereby agree that anything contained in the above-described Agreement to the contrary, the provisions 
set forth below will be deemed to be a part of the Agreement and shall supersede any contrary 
provision in the Agreement. All capitalized terms used in this Addendum, unless specifically defined 
herein, shall have the meanings ascribed to them in the Lease. 

 
51. Section 1.3 is hereby amended to state: 

 
Term: 55 years (“Original Term”) commencing (“Commencement 
Date”) sixty (60thirty (30) days after notice (“Notice”) from Lessor 
that all of the following have occurred: (a) notice to Lessor to Lessee 
as follows: (a) that PATH Ventures, a California nonprofit public 
benefit corporation, is no longer a member of Lessor; (b) that all 
building permits necessary for the construction of the Premises 
(“Building Permits”) have been issued by the relevant governmental 
and quasi-governmental agencies with jurisdiction over the Project; 
and (c) construction of the amount ofPremises is substantially 
complete; (d) a temporary certificate of occupancy has been issued; (e) 
Lessor’s Actual Development & Construction Costs, defined below. 
have been established, so that Lessor can provide notice to Lessee of 
(i) the amount of Annual Base Rent for purpose or this Lease, (ii) the 
purchase price for the Property, in the event that Lessee elects to 
exercise the Option to Purchase conveyed herewith. 

 

The Original Term shall end on the date that is 55 years after the 
 Commencement Date (“Expiration Date”). 

 
Westbank Projects PP (US) Corp. or its affiliate entities (“Westbank”) 
shall seek to maintain ownership of the Premises and/or developer 
entity in the event PATH Ventures is unable to secure funding for its 
affordable project or otherwise fails to perform its obligations as a 
member of Lessor. In such event, and in the event Westbank has failed 
to commence obtaining a majority- interest in the Premises or Lessor 
prior to construction or if the construction is not completed fiveten 
(10) years from the date Building Permits are issued, Lessee shall have 
the option to terminate this Agreement. Should Lessee exercise such 
option; Lessee shall have no right to take possession of the Premises 
and shall deliver a quitclaim deed to Lessor for recording, which 
quitclaim deed shall be in a commercially reasonable and recordable 
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form, approved by Lessor’s title insurer. 
In the event that PATH Ventures remains a member of Lessor when Building Permits are issued, the

This Agreement shall terminate and shall be of no further force and 
effect. City shall have no right to take possession of the Premises, and 
shall deliver a quitclaim deed to in the event that one or more of the 
following occur: (a) PATH Ventures remains a member of Lessor at 
Commencement; (b) Lessor for recording,notifies Lessee that after 
PATH Ventures disassociates from Lessor, the remaining member(s) 
of Lessor will not acquire the land on which quitclaim deed shall 
Premises was to be in a commercially reasonable and recordable form, 
approved by Lessor’s title insurerlocated; or (c) Lessor notifies Lessee 
that after PATH Ventures disassociates from Lessor, the remaining 
member(s) of Lessor will not construct the Premises. 
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52. The amount of Base Rent shall be established as follows: 

 
Lessor’s Actual 
Development & 
Construction 
Costs 

 

x 

Base Rent 
Multiplier 

(6%) 

 

= 

Annual Base Rent 
Amount 

 
Lessor’s Actual 
Development & 

Construction Costs 

 
x Base Rent Multiplier 

(6%) 

 
= Annual Base Rent 

Amount 

 

By way of example and not limitation, if Lessor’s Actual Development & Construction Costs are 

 $1,000,000 and the Base Rent Multiplier for the project is 6%, the Annual Base Rent shall 
be  
$60,000 per year, or $5,000 per month. 

 
Lessee shall have the option to “buy down” the amount of Base Rent by making a lump sum 

payment t at Lease Commencement. Accordingly, if Lessee pays $500,000 at Lease Commencement, 
the Base Rent will be calculated as follows: $500,000 Actual Development & Construction Costs, 
multiplied by 6%, $30,000 per year, or $2,500 per month. 

 
Lessor’s actual development & construction costs (“Actual Development & Construction 

Costs”) shall include all land acquisition costs, acquisition financing costs and expenses, construction 
financing costs and expenses, hard costs (i.e., spending that directly relates to the physical construction 
of the Project, e.g., building materials costs; labor costs; furniture, fixtures, and equipment costs; etc. 
).) and soft costs (i.e., indirect or intangible expenses that relate to construction but are incurred in the 
completion of construction, e.g., architect and engineering costs, planning and research costs, survey 
costs, design fees, construction administration costs, insurance, legal fees, development management 
fee, etc.). 

 
Lessor’s Actual Development & Construction Costs shall be subject to review by Lessee in 

connection with the establishment of the amount of Base Rent. However, the confidentiality of such 
material shall be maintained and cost records shall not become part of the public records, pursuant to 
the AIR CRE Confidentiality Agreement appended to the Agreement. During, and at the conclusion 
of, construction, Lessee may request that Lessor provide an “open-book” review of Lessor’s Actual 
Development & Construction Costs. At such request, Lessor shall meet and confer with officials from 
Lessee to review said Actual Development & Construction Costs (“True Cost Meetings”). Provided, 
True Cost Meetings will prohibit all electronic devices capable of capturing the information provided, 
and Lessor is under no obligation to provide any documentation that will be allowed to depart True 
Cost Meetings in Lessee’s possession. For clarity, the purposes of these True Cost Meetings are to 
provide Lessee with a true and accurate review of Lessor’s Actual Development & Construction Costs, 
not for the delivery and Lessee’s possession of such accounting. 
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The Base Rent shall be adjusted on each third-year anniversary of the Commencement Date 
by an amount equal to the percentage increase in the Consumer Price Index for the San Jose- 
Sunnyvale- Santa Clara Micropolitan Statistical Area (“CPI”) prepared by the Bureau of Labor 
Statistics, United States Department of Labor (base year average 1982-84 = 100) between the most 
recent CPI publication prior to the commencement of the preceding three-year period and the most 
recent CPI publication as of the date thirty (30) days prior to such annual adjustment in Base Rent. If 
the Bureau of Labor Statistics shall cease to compile or publish the CPI, then CPI shall thereafter mean 
such other index of prices published by the United States Government as most nearly approximates 
the CPI now published. All calculations made hereunder shall, if necessary, be adjusted to reflect any 
change in the base year used in calculating the CPI. 

53. Lessee shall be the “Insuring Party” identified in Paragraph 1.8. 
 

53. Lessee’s obligation to tender Rent shall begin fifteen (15) days prior to the Commencement 
Date. 

 

54. The following Paragraph 6.4.1 is added to the Lease: 
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54.  Inspection, Compliance (Residential dwelling units). 

A. Lessee shall make the residential dwelling units within the 
Premises available to Lessor or Lessor’s representative for the purpose 
of entering to make necessary or agreed repairs (including, but not 
limited to, installing, repairing, testing, maintaining smoke detectors 
and carbon monoxide devices, and bracing, anchoring or strapping 
water heaters, or repairing dilapidation relating to the presence of 
mold); providing decorations, alterations, or improvements, or 
supplying necessary or agreed services; or to show Premises to 
prospective or actual purchasers, Lessees, mortgagees, lenders, 
appraisers, contractors and others (collectively “Interested 
Persons”). Lessee agrees that Lessor and Interested Persons 
maytakemay take photos of the Premises. 

 
B. Lessor and Lessee agree that 24-hour written notice shall be 
reasonable and sufficient notice, except as follows: (1) 48-hour written 
notice is required to conduct an inspection of the Premises prior to the 
Lessee moving out, unless the Lessee waives the right of such notice,. 

(2) if Lessor has in writing informed the Lessee that the Premises are 
for sale and that Lessee will be notified orally to show the premises, 
then, for the next 120 days, notice may be given orally to show the 
Premises to actual or prospective purchasers, (3) no written notice is 
required if Lessor and Lessee orally agree to an entry for agreed 
services or repairs if the date and time of entry are within one week of 
the oral agreement, (4) no notice is required: (i) to enter in case of an 
emergency; (ii) if the Lessee is present and consents at the time of 
entry; or (iii) if the Lessee has abandoned or surrendered the Premises. 

 
55. The second sentence of Paragraph 8.2(a) is stricken and replaced with the following: “ 

 

 Such 
 insurance shall be on an occurrence basis providing single limit coverage in an amount not less than 

$10,000,000 per occurrence with an annual aggregate of not less than 
$20,000,000.”. 

 
56. The phrase “Lessee shall add Lessor as an additional insured” in the third sentence of 
Paragraph 8.2(a) shall be replaced with the following: “ 

 
Lessee shall add Lessor and the following persons and entities as 
additional insureds under Lessee’s liability insurance policies: PMI 
Partners LLC, and/or its successor(s)-in-interests, and those of  
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56. its/their respective members, principals, officers, directors, 
managers, representatives, shareholders, investors, affiliates and 
lenders as may be specified (‘(“Additional Insureds’).  ”Insureds”). 
. . . 

 
57. The following text is appended to the end of Paragraph 8.2: “ 

 
57. For the avoidance of doubt, the liability insurance required by 
this Paragraph 8.2 shall specifically insure against risks associated with 
disputes between Lessee and tenants/occupants of the residential 
dwelling units within the Premises, including without limitation alleged 
wrongful eviction, violation of rent control and/or just cause for 
eviction ordinance(s) (if applicable), housing discrimination, 
habitability claims, etc.”. 

 
58. The following text is appended to the end of Paragraph 8.7: “ 

 
58. The following persons and entities shall also have the benefit of 
Lessee’s indemnity obligations, as set forth in this Paragraph 8.7: PMI 
Partners LLC,, LLC and/or Westbank Projects PP (US) Corp and/or 
its successor(s)-in-interests, and those of its/their respective members, 
principals, officers, directors, managers, representatives, shareholders, 
investors, affiliates, and lenders as may be specified at the time of 
execution (“Lessor Indemnitees”). For the avoidance of doubt, 
Lessee’s indemnity obligations shall extend to liabilities associated with 
disputes Lessee and tenants/occupants of the residential dwelling units 
within the Premises, including liabilities for compensatory, special, and 
punitive/exemplary damages that are associated with Lessee’s rental 
and/or leasing of the residential dwelling units within the Premises.”. 

 
59. The following text shallis be appended to the end of Paragraph 10.1: “ ‘ 

 

 “Real Property Taxes’ 

DRAFT - Contact the Office of the City Clerk at (408) 535-1260 or CityClerk@sanjoseca.gov for final document.
REVISED – Administrative changes made since original posting on 3/10/2023 shown in blueline.



Page 4 Addendum No. 1 to Standard Industrial/Commercial Single-Tenant Lease – Net 

 

 

Taxes” shall also include possessory interest tax, gross receipts tax, 
and any other tax or assessment levied against Lessee, the Premises, or 
the property on which the Premises is located and is attributable to the 
lease of the Premises by Lessee.”. 

 
60. The following Subparagraph 12.1(h) is added to the Lease: 

60.  
Lessor and Lessee contemplate that Lessee shall engage the services of 
a duly licensed, professional, and insured property management 
company (“Operator”) to operate the Premises for the Agreed Use. 
Such engagement shall not require Lessor’s consent. Lessee shall 
remain a party to this Lease, fully liable for its performance. Lessee 
shall provide Lessor with a minimum of 60 days’ notice of the identity 
of its proposed Operator, and Lessee shall not permit any person or 
entity to serve as Operator over Lessor’s reasonable objection, which 
objection and the substantive basis therefore shall be communicated 
to Lessee within 30 days’ after Lessee provides notice to Lessor.  
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Operator shall provide liability insurance as required by Paragraph 8.2, 
and Lessor and Additional Insureds and Lessor Indemnitees shall be 
named as additional insureds under Operator’s liability policies. 
Similarly, the sublease of dwelling units within the Premises on a 
month-to-month basis or for a lease term of one year or less shall not 
require Lessor’s written consent. 

month-to-month basis or for a lease term of one year or less shall not 
require Lessor’s written consent. 

61. If at any point after mass excavation and beginning structural improvements, Lessor fails to 
diligently pursue construction (other than by Force Majeure) for more than 6 weeks, Lessor and Lessee 
shall negotiate in good faith regarding an option for the Lessee to re-acquire the Premises, subject to 
the approval and consent of Lessor’s lender(s). 

 
62.61. The following text in Paragraph 16(a): “ ‘Estoppel Certificate’ form published BY AIR CRE, 
plus” is replaced with” “form published BY AIR CRE, or other commercially reasonable form of 
estoppel certificate (“Estoppel Certificate”) plus.  ” 

 
62. The following text is added to end of Paragraph 32. : 

 
63. Lessor’s right of entry into occupied residential dwelling units 
shall be governed by Paragraph 12.1 of this Lease. 

 
63. The following is added to the leaseLease as a new paragraph: “ 

 
64. Lessee shall be solely responsible for, and shall provide tenants 
and/or occupants of the residential dwelling units within the Premises 
with, all legally-required disclosures , and shall fully comply with all 
applicable laws applicable to residential tenancies.”. 

 
65.64. A new Paragraph 8.10 is hereby appended as follows: 

“ 
Notwithstanding anything set forth herein, so long as the City of San 
Jose, a California municipal corporation, is the Lessee hereunder, all or 
any portion of the insurance coverage Lessee is required to maintain 
under this Lease may be maintained under a program of self- insurance 
or under policies that include self-insured retentions or deductibles 
larger than those typically carried by similarly situated tenants. Lessee 
shall provide LandlordLessor advance written notice of the self-
insurance program, specifying limits and amounts of umbrella coverage 
and self- insured retentions or deductibles. If Lessee elects to self-
insure as herein provided, Lessor shall have the same benefits and 
protections as if Lessee carried valid policies of insurance with third- 
party insurance companies satisfying the requirements of this Lease. 
Any damage or destruction to Lessee’s personal property, or business 
or any Lessee alterations or Lessee improvements shall be deemed to 
be covered by and recoverable under valid and collectible policies of 
insurance with third-party insurance companies, including without 
limitation for purposes of Article 15.. This Section 11.128.10 is 
personal to the originally named Lessee in this Lease and shall not apply 
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to any other assignee of said Lessee’s interest in this Lease nor to any 
sublessee.”. 
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A new Paragraph 51 
66.65. The following language is hereby appended as followsto Paragraph 4.1: 

"Annual Appropriations. This Lease 
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Payment of Rent shall be subject to futureconsistent with City’s budget 
appropriation of funding by the legislative bodyprocess. 
Notwithstanding City’s budget appropriation process, all remedies for 
Lessee’s breach or violation of the CityLease remain available to Lessor. 

 
66. The following is added to the lease as a new Paragraph 51: 

 
Lessee herein covenants by and for itself and its assigns, and all persons 
claiming under or through it, that there shall be no discrimination 
against or segregation of San Jose.”, any person or group of persons 
on account of any basis listed in subdivision (a) or (d) of Section 12955 
of the Government Code, as those bases are defined in Sections 12926, 
12926.1, subdivision (m) and paragraph (1) of subdivision (p) of 
Section 12955, and Section 12955.2 of the Government Code, or on 
the basis of actual or perceived gender identity in the sale, lease, 
sublease, transfer, use, occupancy, tenure, or enjoyment of the 
premises herein conveyed, nor shall the grantee or any person claiming 
under or through him or her, establish or permit any such practice or 
practices of discrimination or segregation with reference to the 
selection, location, number, use or occupancy of residents, lessees, 
subtenants, sublessees, or vendees in the premises herein conveyed. 
The foregoing covenants shall run with the land. 

 
 
 
 
 
 
 

67. The following is added to the lease as a new Paragraph 64: 
 

The following text shall be included in all of lessee’s sublease and other 
rental agreements with tenants/occupants of the Premises: 

 
“The lessee herein covenants by and for himself or herself, his or her 
heirs, executors, administrators, and assigns, and all persons claiming 
under or through them, that there shall be no discrimination against or 
segregation of, any person or group of persons on account of any basis 
listed in subdivision (a) or (d) of Section 12955 of the Government 
Code, as those bases are defined in Sections 12926, 12926.1, 
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, 
and Section 12955.2 of the Government Code, or on the basis of actual 
or perceived gender identity in the sale, lease, sublease, transfer, use, 
occupancy, tenure, or enjoyment of the premises herein conveyed, nor 
shall the grantee or any person claiming under or through him or her, 
establish or permit any such practice or practices of discrimination or 
segregation with reference to the selection, location, number, use or 
occupancy of residents, lessees, subtenants, sublessees, or vendees in 

DRAFT - Contact the Office of the City Clerk at (408) 535-1260 or CityClerk@sanjoseca.gov for final document.
REVISED – Administrative changes made since original posting on 3/10/2023 shown in blueline.



 

 

the premises herein conveyed. The foregoing covenants shall run with 
the land.” 

 
 

[SIGNATURES FOLLOW] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date and year first 
above written. 

 
LESSOR: LESSEE: 

Dated:    , 202_ Dated:    , 202_ 
 

PMI PARTNERS LLC, 
a California limited liability company 

CITY OF SAN JOSE, 
a municipal corporation 

 
 
 
 

  
  

By: 
 
  
Its:
 
  

By:   
Its: 
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